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TELECOPY (312) 332 - 2196

TELEX 33386O

October 1, 1985

Secretary ,;.v ~
Interstate .Commerce Commission
Room 2303 '
Attention: Mildred Lee
DOCUMENTS FOR~RECORDATION
12th and Constitution Avenue, N.W.
Washington, D.C. 20423

Re: Glenfed Capital Corp./Calumet Steel Company

Dear Mr. Secretary: -./_;

Enclosed is an original and one copy of the dpcument
described be'low, to be recorded pursuant to Section 11303 of
Title 49 of the U.S. Code.

This document is a Loan and Security Agreement, a primary
document, dated October 1, 1985. The names and addresses of
the parties to this document are as follows:

Lender: Glenfed Capital Corp.
uv -. ' T'friKeev-First National Plaza

14th Floor, Suite 45
Chicago, Illinois 60602

Borrower: Calumet Steel Company
t: Box 217

; 317 East Eleventh; Street
>3i::|£Chic.ago Heights, Illinois 60411

A description of>,,;the equipment covered by the document is
attached to this /letter. The original should be returned to the
following address;:r : :j
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Goldberg, Kohn, Bell, Black,
Rosenbloom & Moritz, Ltd.

Attention: Joanne M. Harmon
55 East Monroe Street
Chicago, Illinois 60603
(312) 332-2177

A fee of ten dollars ($10.00) is enclosed.

A short summary of the document to appear in the index
follows:

Included in the property covered by the Loan and
Security Agreement between Glenfed Capital Corp., Three
First National Plaza, 14th Floor, Suite 45, Chicago,
Illinois 60602 and Calumet Steel Company, Box 217, 317
East Eleventh Street, Chicago Heights, Illinois 60411,
dated October 1, 1985, are two (2) locomotives (one (1)
40-ton 0-2-2-0 Diesel Switch Engine and one (1) 65-ton
0-4-4-0 Diesel Switch Engine); twelve (12) hoppers;
twenty-five (25) gondolas; and thirty-six (36) flat-
cars, and all such railroad cars, locomotives and
rolling stock owned by Calumet Steel Company at the
date of said Loan and Security Agreement or thereafter
acquired by it or its successors.

Sincerely,

ary T. Zussman

GTZ:bh
enclosure



CALUMET STEEL COMPANY

RAILROAD ROLLING STOCK

Page 1 of 2

ID# Description AAR Designation

EMD
GE

CNW 86758

CASX 2102
CLSX 3275
CLSX 3288
CLSX 3314
CLSX 3340

CNW 121121

CREX 915
CREX 941
CREX 942
CREX 943

RI 10966
RI 10996

EJE 31438
EJE 31460
EJE 31618
EJE 31641
EJE 31712
EJE 31753
EJE 31794
EJE 31864
EJE 31925
EJE 32018
EJE 32138
EJE 32807
EJE 32943
EJE 33076
EJE 33125
EJE 33136
EJE 33208
EJE 33220
EJE 33236
EJE 33240
EJE '33733

USEX 440924
USEX 440978
USEX 440979
USEX 137

40 Ton
65 Ton

3903 Cu

2622 Cu
2003 Cu
2003 Cu
2003 Cu
2003 Cu

1000 Cu

2800 Cu
2003 Cu
2003 Cu
2003 Cu

1350 Cu
1350 Cu

50'
50'
50'
50'
50'
50'
50'
50 l

50'
50'
50'
50'
50'
so-
so-
50'
50'
50'
50'
50'
50'

65'
65'
65'
65'

Locomotive
Locomotive

. Ft.

. Ft.

. Ft.

. Ft.

. Ft.

. Ft.

. Ft.

. Ft.

. Ft.

. Ft.

. Ft.

. Ft.

. Ft.

*

0-2-2-0 Diesel Switch Engine
0-4-4-0 Diesel Switch Engine

Box Car

Hopper
Hopper
Hopper
Hopper
Hopper
Hopper
Hopper
Hopper
Hopper
Hopper
Hopper
Hopper
Gondola
Gondola
Gondola
Gondola
Gondola"
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
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CALUMET STEEL COMPANY

RAILROAD ROLLING STOCK

IM Description AAR Designation

CHPX 1*12 50' Flat Car
CHPX 115 50' Flat Car
CHPX 116 50' Flat Car
CHPX 117 50' Flat Car
CHPX 118 50' Flat Car
CHPX 119 50' Flat Car
CHPX 120 50' Flat Car
CHPX 121 50' Flat Car
CHPX 123 50' Flat Car
CHPX 124 50' Flat Car

\\ CHPX 125 50' Flat Car

CSDX 110 30' Flat Car
CSDX 111 30' Flat Car
CSDX 112 30' Flat Car
CSDX 113 ' 30' Flat Car
CSDX 114 30' Flat Car
CSDX 115 30' Flat Car
CSDX 116 30' Flat Car
CSDX 117 30' Flat Car
CSDX 118 30' Flat Car
CSDX 119 30' Flat Car

CSDX 125 50' Flat Car .
CSDX 140 50' Flat Car

CSDX 147 42' - Flat Car
CSDX 148 42' Flat Car
CSDX 149 42' Flat Car
CSDX 150 > 42' Flat Car

CSDX 151 50' Flat Car
CSDX 152 50' Flat Car
CSDX 154 50' Flat Car
CSDX 156 50' Flat Car
CSDX 157 50' Flat Car
CSDX 158 50' Flat Car
CSDX 168 50' Flat Car
CSDX 169 50' Flat Car
CSDX 170 50' - Flat Car

9/20/85



LOAN AND SECURITY AGREEMENT «r11 X -rft

>̂̂THIS LOAN AND SECURITY AGREEMENT, dated as Vo^
I , 1985, is entered into between Lender and Borrower.

A

The parties agree as follows:

1. DEFINITIONS -

As used in this Agreement, the following terms shall
have the .following definitions:

1 .1 The term "Accounts" means and includes all
presently existing and hereafter arising accounts, contract
rights, instruments, notes, drafts, documents, chattel paper and
all other forms of obligations owing to Borrower arising out of
the sale or lease of goods or the rendition of. services by
Borrower, whether or not earned by performance, and any and all
credit insurance, guaranties and other security therefor, as well
as all merchandise returned to or reclaimed by Borrower and
Borrower's Books (except minute books) relating to any or the -
foregoing. - ~

1.2 The term "this Agreement" means and refers to this
Loan and Security Agreement, any concurrent or subsequent rider
to this Loan and Security Agreement, and any extensions, supple-
ments, notes, amendments, or modifications to or in connection
with this Loan and Security Agreement and/or to any such rider.

1 .3 The term "Bank" means and refers to The First
National Bank of Chicago.

1 .4 The term "Borrower" means and refers to Calumet
Steel Company, a Delaware corporation, with its chief executive
office located at 317 East Eleventh .Street, Chicago Heights,
Illinois 60411 .

1.5 The term "Borrower's Books" means and includes all
of Borrower's books and records including, but not limited to:
minute books; ledgers; records indicating, summarizing or
evidencing Borrower's assets, liabilities, the Accounts; all
information relating to Borrower's business operations or
financial condition; and all computer programs, disc or tape
files, printouts, runs, and other computer prepared information
and the equipment containing such information.

1 .6 The term "the Code" means and refers to the
Illinois Uniform Commercial Code, and any and all terms used in
this Agreement which are defined in the Code shall be construed
and defined in accordance with the meaning and definition
ascribed to such terms under the Code.

1.7 The term "Collateral" means and includes all
property in which a security interest can be granted under the
Code, including, without limitation, each and all of the fol-
lowing: the Accounts; the Equipment; the General Intangibles;
the Inventory; the Negotiable Collateral; any money, deposit
accounts or other assets of Borrower in which Lender receives a
security interest or which hereafter come into the possession,
custody or control of Lender; and the proceeds of any of the
foregoing, including, but not limited to, proceeds of insurance
covering the Collateral, or any portion thereof, and any and all
Accounts, Equipment, General Intangibles, Inventory, Negotiable
Collateral, money, deposit accounts or other tangible and
intangible property resulting from/the sale or other disposition
of the-Collateral, or any portion thereof or interest therein,
and the proceed thereof.

347-10 093085JD



1.8 The term "Current Ratio" means and refers to the
figure derived by dividing Borrower's current assets by Bor-
rower's current liabilities (exclusive, however, of any portion
of the Obligations which is not contractually due within twelve
(12) months of the date of computation). Borrower's current
assets and current liabilities, less the excluded portion, shall'
both be determined in accordance with generally accepted accoun-
ting principles consistently applied.

1.9 The term "Debt to Tangible Net Worth Ratio" means
and refers to the figure derived by dividing Borrower's total,
liabilities (other than indebtedness subordinate to the Obliga-
tions) by Borrower's Tangible Net Worth. Borrower's total
liabilities shall be determined in accordance with generally
accepted accounting principles consistently applied.

1.10 The terms "Equipment" means and includes all of
Borrower's present and hereafter acquired machinery, machine
tools, motors, equipment, furniture, furnishings, fixtures, motor
vehicles, tools, parts, dies, jigs, goods (including, without
limitation, each of the items of equipment set forth on any
Exhibit A which is either now or in the future delivered by
Borrower to Lender, attached to Lender's copy of this Agreement,
and incorporated herein by this reference), and any interest in
any of the foregoing, and all attachments, accessories, acces-
sions, replacements, substitutions, additions and improvements
thereto, wherever located.

1.11 The term "Event of Default" means the occurrence
of any one of the events set forth in Section 7 of this Agree-
ment.

1.12 The term "Facility Fee" shall have the definition
set forth in Section 2.4 of this Agreement.

1.13 The term "General Intangibles" means and includes
all of Borrower's present and future general intangibles and
other personal property (including, without limitation, any and
all choses or things in action, goodwill, patents, trade names,
trademarks, blueprints, drawings, purchase orders, customer
lists, monies due or recoverable from programs, computer discs,
computer tapes, literature, reports, catalogs, deposit accounts,
tax refunds and tax refund claims) other than goods and Accounts,
as well as Borrower's Books relating to any of the foregoing.

1.14 The term "Insolvency Proceeding" means and
includes any proceeding commenced by or against any person or
entity under any provision of the federal Bankruptcy Code, as
amended, or under any other bankruptcy or insolvency law,
including, but not limited to, assignments for the benefit of
creditors, formal or informal moratoriums, compositions or
extensions generally with its creditors.

1.15 The term "Inventory" means and includes all of
Borrower's present and future inventory in which Borrower has any
interest, including, but not limited to, goods held for sale or
lease or to be furnished under a contract of service and all of
Borrower's present and future raw materials, work in process,
finished goods, and packing and shipping materials, wherever
located, and any documents of title representing any of the
above.

1.16 The term "Judicial Officer or Assignee" means and
includes any trustee, receiver, controller, custodian, assignee
for the benefit of creditors or any other person or entity having
powers or duties like or similar to the powers and duties of an
trustee, receiver, controller, custodian or assignee for the
benefit'of creditors.
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1.17 The term "Lender" means and refers to GLENFED
CAPITAL CORP., a California corporation, with a place of business
located at 330 North,Brand Boulevard, Suite 250, Glendale,
California 91203.

1.18 The term "Lender Expenses" means and includes: all
costs or expenses (including, without limitation, taxes and
insurance premiums) required to be paid by Borrower under this
Agreement or under any of the other Loan Documents which are paid
or advanced by Lender; filing, recording, publication and search
fees paid or incurred by Lender in connection with Lender's
transactions with Borrower; costs and expenses incurred by Lender
to correct any default or enforce any provision of the Loan
Documents, or in gaining possession of, maintaining, handling,
preserving, storing, shipping, selling, preparing for sale and/or
advertising to sell the Collateral, whether or not a sale is
consummated; costs and expenses of suit incurred by Lender in
enforcing or defending the Loan Documents or any portion thereof;
and Lender's reasonable attorneys' fees and expenses incurred in
advising, structuring, drafting, reviewing, amending, termina-
ting, enforcing, defending, or concerning the Loan Documents, or
any portion thereof, irrespective of whether suit is brought.

1.19 The term "Loan Documents" means and refers collec-
tively to this Agreement, to any concurrent note or notes
executed by Borrower to the order of Lender, and to any other
concurrent agreement entered into between Borrower and Lender in
connection with this Agreement, including, without limitation,
each of the documents described on Exhibit B attached hereto and
incorporated herein by this reference.

1.20 The term "Negotiable Collateral" means and
includes all of Borrower's present and future letters of credit,
advices of credit, notes, drafts, instruments, documents, leases,
and chattel paper, and Borrower's Books relating to any of the
foregoing.

1.21 The term "Obligation" means and includes any and
all loans, advances, debts, liabilities (including, without
limitation, any and all amounts charged to Borrower's account
pursuant to any agreement authorizing Lender to charge Borrower's
account), obligations, lease payments, guaranties, covenants and
duties owing by Borrower to Lender of any kind and description
(whether advanced pursuant to or evidenced by the Loan Documents,
by any note or other instrument, or by any other agreement
between Lender and Borrower and whether or not for the payment of
money), whether direct or indirect, absolute or contingent, due
or to become due, now existing or hereafter arising, and in-
cluding, without limitation, any debt, liability or obligation
owing from Borrower to others which Lender may have obtained by
assignment or otherwise, and further including, without limita-
tion, all interest not paid when due and all Lender Expenses
which Borrower is required to pay or reimburse by this Agreement,
by law, or otherwise.

1.22 The term "Reference Rate" means and refers to the
variable rate of interest, per annum, most recently announced by
Bank of America, NT&SA ("Bank of America"), at its headquarters
office in San Francisco, California, as its "reference rate,"
with the understanding that Bank's "reference rate" is one of its
base rates and serves as a basis upon which effective rates of
interest are calculated for loans making reference thereto and
may not be the lowest of Bank of America's base rates.

1.23 The term "Revolving Loan Agreement" means and
refers to that certain Loan and Security Agreement of even date
herewith between the Bank and the Borrower.

1.24 The term "Tangible Net Worth" means and refers to
net worth as determined in accordance with generally accepted
accounting principles consistently applied, increased by debt
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subordinated to Lender and decreased by the following: patents,
licenses, leasehold improvements, goodwill, subscription lists,
organization expenses, monies due from affiliates (including
officers, directors, and sharehqlders) , security deposits, and
prepaid costs and expenses.

1.25 The term "Working Capital" means and refers to the
figure derived by subtracting Borrower's current liabilities
(exclusive, however, or any portion of the Obligations which is
not contractually due within twelve (12) months of the date of
computation) from Borrower's current assets. Borrower's current
assets and current liabilities, less the excluded portion, shall
both be determined in accordance with generally accepted accoun-
ting principles consistently applied.

2. LOANS AND TERMS OF PAYMENT

2.1 Provided no Event of Default has occurred,
immediately following Borrower's execution of this Agreement, the
Lender agrees to extend a term loan to the Borrower in the
principal amount of One Million Five Hundred Thousand Dollars
($1,500,000.00). Said loan shall be evidenced by and shall be
repayable in accordance with the terms of an installment note, in
the form of Exhibit C hereto. The provisions of the installment
note notwithstanding, the Obligations evidenced by the install-
ment note shall become immediately due and payable upon termina-
tion of this Agreement as provided in subsection 3.1 hereof or
upon occurrence of an Event of Default hereunder.

2.2 All Obligations owed by Borrower to Lender shall
bear interest, on the unpaid principal amount thereof, at a rate
of two and one-half (2 1/2) percentage points above the Reference
Rate. All interest chargeable under this Agreement shall be
computed on the basis of a 360 day year for actual days elapsed.

In the event that the Reference Rate announced is,
from time to time hereafter, changed, adjustment in the rate of
interest payable by Borrower shall be made as of 12:01 A.M. on
the effective date of the change in the Reference Rate. All
interest payable by Borrower shall be due and payable on the
first business day of each calendar month during the term of this
Agreement and Lender shall, at its option, charge such interest
and any and all Lender Expenses to Borrower's loan account with
Lender, which amounts shall thereupon constitute Obligations
hereunder and shall thereafter accrue interest at the rate then
provided under this Agreement.

2.3 Upon the occurrence of an Event of Default and
subject to the prior rights of the Bank, if any, Lender or
Lender's designee may, at any time, notify customers or account
debtors of Borrower that the Accounts have been assigned to
Lender, that Lender has a security interest therein, collect them
directly, and charge the collection costs and expenses to
Borrower's loan account, but, unless and until Lender does so or
gives Borrower other written instructions, Borrower shall collect
all Accounts and apply the proceeds thereof in accordance with
the terms of the Revolving Loan Agreement.

2.4 Borrower agrees that upon the execution of this
Agreement, Borrower shall be obligated to pay Lender a facility
fee (the "Facility Fee") in an amount equal to one percent (1%)
of the principal amount of this loan. The Facility Fee shall
represent an unconditional payment to Lender in consideration of
Lender's agreement to extend financial accommodations to Borrower
pursuant to this Agreement and shall not reduce or be a deposit
on acco.unt of the Obligations.

2.5 Lender shall render monthly statements of the
Obligations owing by Borrower to Lender, including statements of
all principal, interest and Lender Expenses owing. Each such
statement shall be subject to subsequent adjustment by the Lender
but shall, absent manifest errors or omissions, be presumed to be
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correct and accurate and constitute an account stated between
Borrower and Lender unless, within thirty (30) days after receipt
thereof by Borrower, Borrower shall either personally deliver to
Lender or deliver to Lender by registered or certified mail, at
Lender's address indicated in Section 11 hereof, written objec-
tion thereto specifying the error or errors, if any, contained in
any such statement.

3. TERM

3.1 This Agreement shall have a term of five years
from and after the date appearing on the last page hereof, unless
sooner terminated as provided herein.

Notwithstanding the foregoing, (i) Lender may
terminate this Agreement without notice upon the occurrence of an
Event of Default and (-ii-)"this Agreement shall terminate, in
Lender's sole arid absolute discretion, upon the termination of
the Revolving Loan Agreement. In the event Lender elects to
terminate this Agreement pursuant to subsection (ii) of this
Section 3.1, Lender shall mail notice of such termination to
Borrower. On the date of termination, all Obligations owed by
Borrower to Lender shall become immediately due and payable
without notice or demand and shall be repaid to Lender in cash or
by a wire transfer of immediately available federal funds.
Notwithstanding termination, until all Obligations, contingent or
otherwise, have been fully repaid and performed, Lender shall
retain its security interest in all existing Collateral and
Collateral arising thereafter. .

3.2 The principal and all accrued interest hereunder
may be prepaid by Borrower, in part or in full without fee or
penalty therefor. If less than the full amount of principal and
accrued interest is prepaid, the amount paid shall be applied in
the following order of priority: (a) first to any costs, charges
or fees owed by Borrower pursuant to the Loan Agreement and the
other Loan Documents; (b) second to all accrued, unpaid interest
hereunder, and (c) then to principal installments hereunder,
including the final installment, in the inverse order of their
maturity.

3.3 After termination and when Lender has received
payment and performance in full of all Obligations, Lender shall
execute a termination of all security interests given by Borrower
to Lender, upon the execution and delivery of mutual general
releases by Borrower, any guarantor or surety of Borrower's
Obligations, and Lender.

4. CREATION OF SECURITY INTEREST

4.1 Borrower hereby grants to Lender a continuing
security interest in all presently existing and hereafter
acquired or arising Collateral in order to secure prompt repay-
ment of any and all Obligations owed by Borrower to Lender and in
order to secure prompt performance by Borrower of each and all of
its covenants and obligations under this Agreement and otherwise
created. Lender's security interest in the Collateral shall
attach to all Collateral without further act on the part of
Lender or Borrower. Subject to the prior rights of the Bank, if
any, in the event that any Collateral, including proceeds, is
evidenced by or consists of a letter of credit, advice of credit,
instrument, money, negotiable documents, chattel paper, or
similar property (collectively, "Negotiable Collateral"),
Borrower shall, immediately upon written request therefor from
Lender, endorse and assign such Negotiable Collateral over to
Lender and deliver actual physical possession of the Negotiable
Collateral to Lender.

4.2 From time to time, Borrower shall provide Lender
with schedules describing all Accounts created or acquired by
Borrower and shall execute and deliver written collateral

-5-



assignments of such Accounts to Lender, irrespective of whether
Lender makes advances against such Accounts; provided, however,
that B o r r o w e r ' s f a i l u r e to execute and deliver such schedules
and/or collateral assignments shall not affect or limit Lender 's
security interests and other rights in and to the Accounts.
Together with each schedule, Borrower shall, if requested by
Lender , f u r n i s h Lender with copies of Borrower 's sales journals
or invoices, customer's purchase orders, or the equivalent, and
original shipping or del ivery receipts for all goods sold, and
Borrower warrants the genuineness thereof.

4.3 Unti l the occurrence of an Event of Default by
Borrower under this Agreement or any other agreement between
Borrower and Lender , Borrower may, subject to the provisions
hereof and consistent herewith, sell the Inventory, but only in
the o rd ina ry course of Borrower's business. A sale of Inventory
in Borrower's o r d i n a r y course of business does not include an
exchange or a transfer in partial or total satisfaction of a debt
owing by Borrower, nor does it include an exchange for less than
a present fair consideration.

4.4 Borrower shall execute and deliver to Lender,
concurrent with Borrower 's execution of this Agreement, and at.
any time or times hereaf ter at the request of Lender, a'll
financing statements, continuation financing statements, f ix ture
f i l i ngs , security agreements, chattel mortgages, assignments,
endorsements of certificates of title, applications for titles,
a f f i d a v i t s , reports , notices, schedules of accounts, letters of
authority and all other documents that Lender may reasonably
request, in form satisfactory to Lender, to perfect and maintain
perfected Lender's security interests in the Collateral and in
order to fu l ly consummate all of the transactions contemplated
under this Agreement . Bor rower hereby i rrevocably makes,
constitutes and appoints Lender (and any of Lender's officers,
employees or agents designated by Lender) as Borrower 's true and
lawful attorney with power, upon Borrower's failure or refusal to
comply with its undertakings contained in this Section 4 . 4 , to
sign the name of Borrower on any of the above-described documents
or on any other s imilar documents which need to be executed,
recorded, and/or filed in order to perfect or continue perfected
Lender's security interest in the Collateral. Subject to the
pr ior rights of the Bank, if any, in order to perfect Lender's
security interest in Bor rower ' s deposit accounts maintained at
any f inancia l insti tutions at which Bor rower , now or in the
future , maintains deposit accounts, Borrower agrees to execute a
form of notification to such financial institution(s) in order to
no t i fy them of Lender ' s security interests in such deposit
accounts.

Lender ( through any of its off icers, employees or
agents) shall have the r ight , at any time or times he rea f t e r ,
d u r i n g B o r r o w e r ' s usual business hours , or du r ing the usual
business hours of any third party having control over the records
of B o r r o w e r , to inspect and ver i fy Borrower 's Books in order to
ver i fy the amount or condition of, or any other matter relating
to, the Collateral and B o r r o w e r ' s f inancial condition. In
addition, Borrower hereby appoints Lender (and any of Lender ' s
off icers , employees, or agents designated by Lender as Borrower 's
attorney, with power: to endorse Borrower's name on any checks,
notes, acceptances, money orders , d ra f t s or other forms of
payment or security that may come into Lender's possession; after
the occurrence of an Event of Default, to sign Borrower 's name on
drafts against account debtors, on schedules and assignments of
Accounts, on verifications of Accounts and on notices to account
debtors; subject to the prior rights of the Bank, if any, af ter
the occurrence of an Event of Default, to notify the post off ice
authorities to change the address for delivery of Borrower 's mail
to an address designated by Lender, to receive and open all mail
addressed to Borrower , and to retain all mail relating to the
Collateral and forward, within two (2) business days of Lender's
receipt thereof, all other mail to Borrower; to send requests for
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verification of Accounts; and to do all things necessary to carry
out this Agreement. The appointment of Lender as B o r r o w e r ' s
a t torney, and each and every one of Lender's rights and powers,
being coupled with an interest, are irrevocable so long as any
Accounts in which Lender has a security interest remain unpaid
and until all of the Obligations have been fu l ly repaid and
performed.

5. CONDITIONS PRECEDENT

As condit ions precedent to Lender's obligation to make
the loans and extend the f inancial accommodations hereunder ,
Borrower shall execute and deliver, or cause to be executed and
delivered, to Lender , in form and substance satisfactory to
Lender and its counsel, the following:

(a) Financing statements ( f o r m UCC-1) and f ixture
f i l ings in f o r m satisfactory for filing and recording

- w i t h the appropriate governmental authorities;

(b) Cer t i f ied extracts f r o m the minutes of the
meetings of Borrower's board of directors, au thor iz ing -
the bor rowings and the grant ing of the security
interest provided for herein and au thor iz ing specific
officers to execute and deliver the agreements provided
for herein;

(c) A certificate of good standing showing that
Borrower is in good standing under the laws of the
state of its incorporation and certificates indicating
that Borrower has qualified to transact business and is
in good standing in any other state in which the
conduct of its business or its ownership of property
requires it to be so qualified;

(d) UCC searches, tax lien and litigation
searches, fictitious business statement filings,
insurance certificates, notices or other similar
documents which Lender may require and in such form as
Lender may require, in order to reflect, perfect, or
protect the priority of Lender's security interests in
the Collateral and in order to fully consummate all of
the transactions contemplated under this Agreement;

(e) The Facility Fee;

(f) A completed original of Lender's form of
Representations, Warranties and Covenants of Officers
executed by the principal officer of Borrower;

(g) Appraisals, prepared by appraisers acceptable
to Lender, respecting the fair market value of Borrow-
er's real estate located in Chicago Heights, Illinios
and Equipment, the results of which are acceptable to
Lender;

(h) An opinion of counsel for Borrower addressed
to Lender;

(i) Evidence satisfactory to Lender that Borrower
has obtained insurance policies or binders, with such
insurers and in such amounts as may be acceptable to
Lender, respecting the tangible personal property
comprising the Collateral and naming Lender as a loss
payee;

(j) Assignment of life insurance policy in the
amount of $500,000 on the life of James Mertz to
Lender and Bank;

(k) The Loan Documents;
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(1) Evidence that the merger of B. W.-Steel, Inc.
into Borrower has been consummated; and

i

- (m) Evidence satisfactory to Lender that the
transaction contemplated by the Revolving Loan Agree-
ment has been consummated.

6. WARRANTIES, REPRESENTATIONS AND COVENANTS

Borrower represents, warrants, covenants and agrees
that:

6.1 (a) Except as disclosed on Exhibit D attached
hereto, except as otherwise contemplated herein, and except for
liens of current taxes not yet due and payable, all of the
Collateral is and will continue to be owned by the Borrower, has
been fully paid for and is free and clear of all security
interests, liens, claims, and encumbrances. At the time of their
assignment to Lender the Accounts will be bona fide existing
obligations created by the sale and delivery of goods or the
rendition of services to account debtors in the ordinary and
usual course of business; will be owed to Borrower without any
known defenses, disputes, offsets, or counterclaims, or any known
rights of return or cancellation; Borrower shall have received no
notice of actual or imminent bankruptcy or insolvency of any
account debtor at the time the Account due from such account
debtor is created; and, in accordance with prudent credit
policies, the account debtor will, to the best of Borrower's
knowledge, be able to timely discharge all of its indebtedness to
Borrower;

(b) At the time each Account is created all
property and/or service giving rise to such Account shall have
been delivered to the account debtor or to the agent of the
account debtor for immediate shipment to, and unconditional
acceptance by, the account debtor. Borrower shall deliver to
Lender, as Lender may from time to time require, original
delivery receipts, customer's purchase orders, shipping instruc-
tions, bills of lading and other documentation respecting
shipment arrangements. Absent such a request by Lender, copies
of all such documentation shall be held by Borrower as custodian
for Lender;

6.2 (a) Borrower shall keep the Inventory and
Equipment only at those locations identified on Exhibj-t E
attached hereto and incorporated herein by this -reference;

(b) All inventory consisting of raw materials and
finished goods is now and at all times hereafter shall be of good
and merchantable quality, free from defects;

(c} Borrower shall now and from time to time
hereafter, but not less than monthly, execute and deliver to
Lender, Lender's form of Designations of Inventory specifying
Borrower's cost or the wholesale market value of Borrower's raw
materials, work in process, finished goods, and further specify-
ing such other information as Lender may reasonably request;

(d) At all times pertinent hereto, Borrower's
Inventory (exclusive of packing and shipping materials), valued
at the Borrower's cost, determined on a first-in first-out basis,
shall not be less than $3,000,000;

(e) At all times pertinent hereto Borrower's
Equipment, valued at the lower of cost or liquidation value,
shall h-ot be less than $3,162,954;

(f) Except as disclosed in Exhibit E, the
Inventory is not now and shall not at any time or times hereafter
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be stored with a bailee, warehouseman or similar party without
Lender's prior written consent, and, in such event, subject to
the prior rights of the Bank, if any, Borrower will, concurrent
therewith, cause any such bailee, warehouseman or similar party
to issue and deliver to Lender, in a form acceptable to Lender,
warehouse receipts in Lender's name evidencing the storage of the
Inventory;

(g) Borrower does now keep and hereafter at all
times shall keep correct and accurate records itemizing and
describing the kind, type, quality, and quantity of the Inven-
tory, and its cost therefor, all of which records shall be
available upon demand to any of Lender's officers, agents and
employees for inspection and copying; and

. • - (• .

(h) Lender shall have the right, during Borrow-
er's usual business hours, to inspect and examine the Inventory
and Equipment and to check and test the same as to quality,
quantity, value and condition.

6.3 Borrower will not, without Lender's prior written
consent:

(a) Except as set forth on Exhibit D hereto, or
contemplated herein, create, incur, assume or suffer to
exist any security interest, mortgage, pledge, lien or
other encumbrance of any nature whatsoever on any of
its assets, including, without limitation, the Col-
lateral, other than: (i) liens securing the payment of
taxes, either not yet due or the validity of which is
being contested in good faith by appropriate proceed-
ings, and as to which the Borrower shall, if appropri-
ate under generally accepted accounting principles,
have set aside on its books and records adequate
reserves; (ii) deposits under workmen's compensation,
unemployment insurance, social security and other
similar laws, or to secure the performance of bids,
tenders or contracts (other than for the repayment of
borrowed money) or to secure indemnity, performance or
other similar bonds for the performance of bids,
tenders or contracts (other than for the repayment of
borrowed money) or to secure statutory obligations or
surety or appeal bonds, or to secure indemnity,
performance or other similar bonds in the ordinary
course of business; (iii) the liens and security
interests in favor of the Lender; (iv) liens which
arise by operation of law; (v) zoning restrictions,
easements, licenses, covenants and other restrictions
affecting the use of real property; and (vi) other
liens and encumbrances on property, which do not, in
the Lender's sole determination, (a) materially impair
the use of such property or (b) materially lessen the
value of such property for the purposes for which the
same is held by the Borrower;

(b) Except as set forth on Exhibit F hereto,
incur, create, assume, become or beliable in any
manner with respect to, or permit to exist, any
obligations or indebtedness, except (i) the Obliga-
tions, and (ii) trade obligations and normal accruals
in the ordinary course of business or with respect to
which the Borrower is contesting in good faith the
amount or validity thereof by appropriate proceedings,
and then only to the extent that Borrower has set aside
on its books adequate reserves therefor, if appropriate
under generally accepted accounting principles;

(c) Recapitalize or consolidate with, merge with,
or otherwise acquire all or substantially all of the
assets or properties of any other person;
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(d) Make or permit to exist investments or loans
in or to any other person, except (i) investments in
short-term direct obligations of the United States
Government, (ii) investments in negotiable certificates
of deposit issued by the Lender or by any other bank
satisfactory to the Lender, in its reasonable discre-
tion, payable to the order of the Borrower or to bearer
and (iii) investments in commercial paper rated A1 or
PI.

(e) Except as contemplated herein, guarantee,
endorse or otherwise in any way become or be responsi-
ble for obligations of any other person or entity
whether by agreement to purchase the indebtedness of
any other person or entity or through the purchase of
goods, supplies or services, or maintenance of working
capital or other balance sheet covenants or conditions,
or by way of stock purchase, capital contribution,
advance or loan for the purpose of paying or dis-
charging any indebtedness or obligation of such other
person or entity or otherwise, except endorsements of
negotiable instruments for collection in the ordinary
course of business.
ucy uuj.au_LC iiis L.I uuic

course of business.

(f) Sell any of the Inventory on a bill-and-hold,
guaranteed sale, sale-and-return, sale on approval or
consignment basis or any other basis subject to a
repurchase obligation or return right.

(g) Sell, lease, transfer or otherwise dispose of
any of its properties, assets and rights to any person
or entity except for sales of Inventory to customers in
the ordinary course of business. Except as set forth
on Exhibit D hereto, Borrower shall not, without
Lender's pr ior written consent, sell, lease, grant a
security interest in or otherwise dispose of or
encumber the Equipment, or any part thereof, except
that Borrower may sell equipment with an aggregate fair
market value not to exceed $5,000 in any fiscal year.
In the event any of the Equipment is sold, transferred
or otherwise disposed of as herein provided, (i) and
(a) such sale, transfer or disposition is effected
without replacement of the Equipment so sold, trans-
ferred or disposed of or (b) such Equipment is replaced
by Equipment leased by Borrower, Borrower shall,
subject to the prior rights, if any, of the persons
listed on Exhibit D hereto, deliver all of the cash
proceeds of any such sale, transfer or disposition to
the Bank for application in accordance with the terms
of the Intercreditor Agreement between Lender and the
Bank or (ii) such sale, transfer or disposition is made
in connection with the purchase by Borrower of replace-
ment Equipment, Borrower shall, subject to the prior
rights, if any, of the persons listed on Exhibit D
hereto, use the proceeds of such sale, transferoF
disposition to finance the purchase by Borrower of
replacement Equipment and shall deliver to Lender
written evidence of the use of the proceeds for such
purchase. Except as set forth on Exhibit D hereto and
except as otherwise provided herein, all replacement
Equipment purchased by Borrower shall be free and clear
of all liens, claims and encumbrances, except for
Lender's security interest, liens, claims and encum-
brances.

(h) In any fiscal year, purchase, invest in or
otherwise acquire additional real estate, machinery,
equipment or other fixed assets, which, in the aggre-
gate, cost the Borrower more than $300,000.
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(i) Except for advances for travel and expenses
to the Borrower's officers, directors or employees in
the ordinary course of business, the Borrower shall not
make any loans to, or pay any bonuses to, officers,
directors, employees or stockholders of the Borrower.

(j) Directly or indirectly, (i) redeem or
purchase any of its shares of capital stock or (ii)
declare any dividends in any fiscal year on any class
or classes of stock.

(k) Issue or distribute any capital stock or
other securities, for consideration or otherwise.

(1) Amend its Certificate of Incorporation or
By-Laws, except that the Borrower may amend its
Certificate of Incorporation to effect a change in its
corporate name or make any other change which does not
affect Lender or Lender's security interest in any of
the Collateral, provided that the Borrower furnishes to
the Lender a. copy of such amendment, certified by the
Secretary of State of Delaware within (10) days of the
date such amendment is filed with such Secretary of
State.

(m) Make any change in Borrower's financial
structure or in any of its business objectives,
purposes, or operations which could reasonably be
expected to adversely affect the ability of Borrower to
repay the Obligations;

6.4 Borrower further represents, warrants,
and covenants as follows:

(a) As of the execution hereof, the principal
place of business and chief executive office of the
Borrower is located in Chicago Heights, Illinois. If
any change in such location occurs, the Borrower shall
promptly notify the Lender thereof. As of the execu-
tion hereof, the books and records of the Borrower and
all chattel paper and all records of account are
located at the principal place of business and chief
executive office of the Borrower, and if any change in
such location occurs, the Borrower shall promptly
notify the Lender thereof. Borrower has not used
corporate or fictitious name other than the corporate
name shown on the Borrower's Certificate of Incorpora-
tion.

(b) The Borrower is a corporation duly organized
and in good standing under the laws of the State of
Delaware and is duly qualified as a foreign corporation
and in good standing in all states where the nature and
extent of the business transacted by it or the owner-
ship of its assets makes such qualification necessary,
except for those jurisdictions in which the failure so
to qualify would not, in the aggregate, have a material
adverse effect on the Borrower's financial condition,
results of operations or business.

(c) The execution and delivery by the Borrower of
this Agreement and all of the other Loan Documents and
the performance of the Borrower's obligations hereunder
and thereunder: (i) are within the Borrower's corpor-
ate powers; (ii) are duly authorized by the Borrower's
Board of Directors and, if necessary, the Borrower's
stockholders; (iii) are not in contravention of the
terms of the Borrower's Certificate of Incorporation,
or By-Laws, or of any indenture, agreement or under-
taking to which the Borrower is a party or by which the
Borrower or any of its property is bound; (iv) do not,

-11-



as of the execution hereof, require any governmental
consent, registration or approval; (v) do not contra-
vene any contractual or governmental restriction
binding upon the Borrower; and (vi) will not, except as
contemplated herein, result in the imposition of any
lien, charge, security interest or encumbrance upon any
property of the Borrower under any existing indenture,
mortgage, deed of trust, loan or credit agreement or
other material agreement or instrument to which the
Borrower is a party or by which it or any of its
property may be bound or affected.

(d) This Agreement and all of the other Loan
Documents are the legal, valid and binding obligations
of the Borrower and are enforceable against the
Borrower in accordance with their terms.

6.5 Borrower shall promptly notify Lender in writing
of its acquisition by purchase, lease or otherwise of any
after-acquired tangible property of the type included in the
Collateral with the exception of purchases of Inventory in the
ordinary course of business.

6.6 Except as contemplated herein, the Borrower shall
maintain its corporate existence, shall maintain in full force
and effect all licenses, bonds, franchises, leases, patents,
contracts and other rights necessary or desirable and material to
the profitable conduct of its business, shall continue in, and
limit its operations to, the same general line of business as
that presently conducted by it and shall comply with all
governmental authority, except for such laws and regulations the
violation of which would not, in the aggregate, have a material
adverse effect on the Borrower's financial condition, results of
operations or business.

6.7 All assessments and taxes, whether real, personal
or otherwise, due or payable by, or imposed, levied or assessed
against Borrower or any of its property have been paid, and shall
hereafter be paid in full, before delinquency or before the
expiration of any extension period; provided, that Borrower may
in good faith contest such taxes and assessments prior to payment
thereof, so long as Borrower has provided Lender with such
additional security therefor as Lender deems appropriate.
Borrower shall make due and timely payment or deposit of all
federal, state and local taxes, assessments or contributions
required of it by law, and will execute and deliver to Lender, on
demand, appropriate certificates attesting to the payment or
deposit thereof. Borrower will make timely payment or deposit of
all F.I.C.A. payments and withholding taxes required of it by
applicable laws, and will, upon request, furnish Lender with
proof satisfactory to Lender indicating that Borrower has made
such payments or deposits.

6.8 Except as set forth on Exhibit F attached hereto
and incorporated herein by this reference, no judgments are
outstanding against the Borrower nor is there now pending or, to
the best, of the Borrower's knowledge after diligent inquiry,
threatened any litigation, contested claim, or governmental
proceeding by or against the Borrower except judgments and
pending or threatened litigation, contested claims and govern-
mental proceedings which are not, in the aggregate, material to
the Borrower's financial condition, results of operations or
business. If any of the foregoing arise during the term of this
Agreement, Borrower shall immediately notify Lender in writing.

6.9 The Borrower shall maintain, at its expense, such
public" liability and third party property damage insurance in
such amounts and with such deductibles as is acceptable to
Lender.
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6.10 The Borrower shall, at its expense, keep and
maintain its assets insured against loss or damage by fire,
theft, explosion, spoilage and all other hazards and risks
ordinarily insured against by other owners or users of such
properties in similar businesses in an amount at least equal to
the lesser of (i) the outstanding principal balance of the
Obligations or (ii) the full insurable value of all such proper-
ty. All such policies of insurance shall be in form and sub-
stance satisfactory to Lender. The Borrower shall deliver to the
Lender the original (or a certified copy) of each policy of
insurance and evidence of payment of all premiums therefor. Such
policies of insurance shall contain an endorsement, in substan-
tially the form attached hereto as Exhibit G and made a part
hereof. The Borrower hereby directs allinsurers under such
policies of insurance to pay all proceeds of insurance policies
directly to Lender. The Borrower irrevocably makes, constitutes
and appoints Lender (and all officers, employees or agents
designated by Lender) as the Borrower's true and lawful attorney-
in-fact for the purpose of making, settling and adjusting claims
under all such policies of insurance, endorsing the name of the
Borrower on any check, draft, instrument or other item of payment
received by the Borrower or the Lender pursuant to any such
policies of insurance and for making all determinations and
decisions with respect to such policies of insurance, provided,
that prior to the occurrence of an Event of Default, Borrower may
settle or adjust claims under such policies of insurance with
respect to an event of casualty which does not exceed $10,000 and
direct Lender to apply the proceeds of any such claim. If the
Borrower, at any time or times hereafter shall fail to obtain or
maintain any of the policies of insurance required above or to
pay any premium in whole or in part relating thereto, then the
Lender, without waiving or releasing any obligation or default by
the Borrower hereunder, may at any time or times thereafter (but
shall be under no obligation to do so) obtain and maintain such
policies of insurance and pay such premiums and take any other
action with respect thereto which the Lender deems advisable.

6.11 The Borrower has furnished to the Lender the
following financial statements (the "Financials") of the Borrower
attached hereto as Exhibit H: (i) consolidated balance sheets as
of, and consolidated statements of income, retained earnings and
changes in financial position for the fiscal year ended December,
31 1984 reviewed by independent certified public accountants, and
(ii) an unaudited consolidated balance sheet as of, and unaudited
consolidated statements of income, retained earnings and changes
in financial position of the period ending August 31, 1985. All
financial statements are and the historical financial statements
to be furnished to the Lender in accordance with this Agreement
(and information relating to Borrower which have been or may
hereafter be delivered by Borrower to Lender) will be in accor-
dance with the books and records of the Borrower and fairly
present or will fairly present the financial condition of the
Borrower at the dates thereof and the results of operations for
the periods indicated (subject, in the case of unaudited finan-
cial statements, to normal year-end adjustments), and such
financial statements have been and will be prepared in conformity
with generally accepted accounting principles consistently
applied throughout the periods involved. Since the date of the
Financials, there have been no changes in the condition, finan-
cial or otherwise, of the Borrower as shown on such Financials,
except (a) as contemplated herein and (b) for changes in the
ordinary course of business (none of which individually or in the
aggregate has been materially adverse). All information, reports
and other papers and data furnished to the Lender are or will be,
at the time the same are so furnished to the Lender, accurate and
correct in all material respects and complete insofar as com-
pleteness may be necessary to give the Lender a true and accurate
knowledge of the subject matter thereof.

6.12 Borrower at all times hereafter shall maintain a
standard and modern system of accounting in accordance with
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generally accepted accounting principles consistently applied,
with ledger and account cards and/or computer tapes, discs,
printouts, and records pertaining to the Collateral which contain
such information as may from time to time be requested by Lender.
Borrower shall not modify or change its method of accounting or
enter into, modify, or terminate any agreement presently exist-
ing, or at any time hereafter entered into with any third party
accounting firm and/or service bureau for the preparation and/or
storage of Borrower's accounting records without said accounting
firm and/or service bureau agreeing to provide to Lender informa-
tion regarding the Collateral and Borrower's financial condition.
Borrower agrees to permit Lender and any of its employees,
officers or agents, upon demand, during Borrower's usual business
hours, or the usual business hours of third persons having
control thereof, to have access to and examine all of Borrower's
Books relating to the Collateral, the Obligations, Borrower's
financial condition and the results of Borrower's operations,
and, in connection therewith, permit Lender or any of its agents,
employees or officers to copy and make extracts therefrom.

Borrower agrees to deliver to Lender within twenty
(20) days after the end of each month, a management prepared
monthly balance sheet and profit and loss statement covering
Borrower's operations during such period and agrees to deliver to
Lender within ninety (90) days after the end of each of Borrow-
er's fiscal years, an audited statement of the financial condi-
tion of Borrower for each such fiscal year prepared by independ-
ent certified public accountants acceptable to Lender, including,
but not limited to, a balance sheet and profit and loss state-
ment, such accountants' letter to management, and any other
report requested by Lender relating to the Collateral and the
financial condition of Borrower, and a certificate signed by the
chief financial officer of Borrower to the effect that all
reports, statements, computer disc or tape files, printouts,
runs, or other computer prepared information of any kind or
nature relating to the foregoing or documents delivered or caused
to be delivered to Lender under this subsection, fairly and
thoroughly present the financial condition of Borrower and that
there exists on the date of delivery to Lender no condition or
event which constitutes a breach of or event which constitutes an
Event of Default under this Agreement. In addition, Borrower
agrees to deliver to Lender, simultaneously with its delivery
thereof to the Bank, a copy of all reports and other documents
delivered by Borrower to Bank pursuant to the terms of the
Revolving Loan Agreement.

6.13 Borrower agrees to deliver to Lender copies of
each of Borrower's future federal income tax returns, and any
amendments thereto, within thirty (30) days of the filing thereof
with the Internal Revenue Service. Borrower further agrees to
promptly deliver to Lender copies of all receipts issued to
Borrower for the payment of federal withholding taxes required of
it.

6.14 Borrower shall promptly supply Lender with such
other information concerning its affairs as Lender may request
from time to time hereafter, and shall promptly notify Lender of
any material adverse change in Borrower's financial condition and
of any condition or event which constitutes a breach of or an
event which constitutes an Event of Default under this Agreement.

6.15 The Borrower is solvent, is able to pay its debts
as they become due and has capital sufficient to carry on its
business and all businesses in which it is about to engage, and
now owns property having a value both at fair valuation and at
present fair saleable value greater than the amount required to
pay Borrower's debts. The Borrower will not be rendered in-
solvent by the execution and delivery of this Agreement or any of
the other Loan Documents or by the transactions contemplated
hereunder or thereunder.
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6.16 Borrower shall maintain:

(a) Tangible Net Worth of not less than Two
Hundred Seventy-Five Thousand Dollars ($275,000.00);

(b) A Current Ratio of not less than .6;

(c) Working Capital of not less than negative
Three Million Six Hundred Thousand Dollars
($-3,600,000.00); and .

(d) A Debt to Tangible Net Worth Ratio of not
more than 30 to 1 .

6.17 Borrower shall not withdraw from participation in,
permit the termination or partial termination of, or permit the
occurrence of any other event with respect to any deferred
compensation plan maintained for the benefit of Borrower's
employees under circumstances that could result in liability to
the Pension Benefit Guaranty Corporation, or any of its suc-
cessors or assigns, or to any entity which provides funds for
such deferred compensation plan.

6.18 The Borrower possesses adequate assets, licenses,
patents, patent applications, copyrights, service marks, trade-
marks and tradenames to continue to conduct its business as
heretofore conducted by it and all such licenses, patents, patent
applications, copyrights, service marks, trademarks and trade-
names are listed on Exhibit I attached hereto and made a part
hereof.

6.19 Borrower has not withdrawn nor shall it withdraw
from any multiemployer plan described in Section 4001 (a) (3) of
the Employee Retirement Income Security Act ("ERISA") of 1974, as
amended, which covers Borrower's employees. ~_;

6.20 Borrower shall furnish to the Lender: (a) as soon
as possible, but in no event later than thirty (30) days after
Borrower knows or has reason to know that any reportable event
with respect to any deferred compensation plan has occurred, a
statement of the chief financial officer of Borrower setting
forth the details concerning such reportable event and the action
which Borrower proposes to take with respect thereto, together
with a copy of the notice of such reportable event given to the
Pension Benefit Guaranty Corporation, if a copy of such notice is
available to Borrower; (b) promptly after receipt thereof, a copy
of any notice Borrower may receive from the Pension Benefit
Guaranty Corporation or the Internal Revenue Service with respect
to any deferred compensation plan; provided, however, this
subparagraph shall not apply to notice of general application
issued by the Pension Benefit Guaranty Corporation or the
Internal Revenue Service; (c) at least ten days prior to the
filing by the Borrower or the administrator of any deferred
compensation plan of a notice of intent to terminate such plan, a
copy of such notice; (d) when the same is made available to
participants in the deferred compensation plan, all notices and
other forms of information from time to time disseminated to the
participants by the administrator of the deferred compensation
plan; and (e) promptly and in no event more than 10 days after
receipt thereof by Borrower, each notice received by Borrower
concerning the imposition of any withdrawal liability under
Section 4202 of ERISA. Borrower has disclosed to Lender pursuant
to the letter attached hereto as Exhibit J that Borrower's
failure to make the full contribution due to its deferred
compensation plans.on September 16, 1985 resulted in the occur-
rence of a reportable event under Section 4043(b)(5) of ERISA.

6.21 Each warranty, representation and agreement
contained in this Agreement shall be conclusively presumed to
have been relied on by Lender regardless of any investigation
made or information possessed by Lender. The warranties,
representations and agreements set forth herein shall be cumula-
tive and in addition to any and all other warranties, represen-



tations and agreements which Borrower shall give, or cause to be
given, to Lender, either now or hereafter.

6.22 Borrower shall immediately upon demand, reimburse
Lender for all sums expended by Lender which constitute Lender
Expenses and Borrower hereby authorizes and approves all advances
and payments by Lender for items constituting Lender Expenses.

6.23 Borrower agrees to deliver to Lender within ninety
(90) days of the execution of this Agreement the original (or a
certified copy) of a policy of life insurance in the amount of
$500,000 on the life of James Mertz made payable to Lender and to
Bank. This policy shall be in addition to the policy assigned to
Lender and Bank described in Section 5(k).

7. EVENTS OF DEFAaLT

Any one or more of the following events shall consti-
tute an Event of Default by Borrower under this Agreement:

7.1 If Borrower fails to pay when due and payable or
when declared due and payable, all or any portion of the Obliga-
tions owing to Lender (whether of principal, interest, taxes,
reimbursement of Lender Expense, or otherwise);

7.2 If Borrower fails or neglects to perform, keep or
observe any term, provision, condition, covenant, agreement,
warranty or representation contained in this Agreement, in any of
the other Loan Documents, or in any other present or future
agreement between Borrower and Lender;

7.3 If any representation, statement, report, or
certificate made or delivered by Borrower, or any of its offi-
cers, employees or agents, to Lender is not true and correct in
any material respect;

7.4 If there is a material impairment of the prospect
of repayment of all or any portion of the Obligations owing to
Lender or a material impairment of the value or priority of
Lender's security interests in the Collateral;

7.5 If all or a substantial part of Borrower's assets
are attached, seized, subjected to a writ or distress warrant, or
are levied upon, or come into the possession of any Judicial
Officer or Assignee unless the same is released, discharged,
dismissed, bonded against, or satisfied within sixty (60) days
from the date thereof;

7.6 If an Insolvency Proceeding is commenced by
Borrower;

7.7 If an Insolvency Proceeding is commenced against
Borrower and such Insolvency Proceeding is not dismissed within
thirty (30) days after its filing;

7.8 If Borrower is enjoined, restrained or in any way
prevented by court order from continuing to conduct all or any
material part of its business affairs;

7.9 If a notice of lien, levy or assessment is filed
of record with respect to all or a substantial part of Borrower's
assets by the United States Government, or any department, agency
or instrumentality thereof, or by any state, county, municipal or
other governmental agency, or if any taxes or debts owing at any
time hereafter to any one or more of such entities becomes a
lien, whether choate or otherwise, upon any or all of the
Borrower's assets and the same is not paid on the payment date
thereof, provided that this section 7.9 will not apply to any
liens, levies or assessments which the Borrower is contesting in
good faith or which relate to current taxes not yet due and
payable;
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7.10 If a judgment or other claim becomes a lien or
encumbrance upon all or a material part of Borrower's assets
unless the same is released, discharged, dismissed, bonded
against, or satisfied within thirty (30) days from the date
thereof;

7.11 If a breach by the Borrower shall occur under any
agreement, document or instrument (other than an agreement,
document or instrument evidencing the lending of money), whether
heretofore, now or hereafter existing between the Borrower and
any other Person, which breach may, in Lender's reasonable
judgment, have a material adverse affect on the Borrower's
operations or ability to meet its obligations under this Agree-
ment, and such breach continues for more than thirty (30) days
after such breach first occurs, provided that such grace period
shall not apply and the Borrower shall be in Default promptly
upon such breach, if such breach may not, in the Lender's
reasonable determination, be cured by the Borrower during such
thirty (30) day grace period;

7.12 If the Borrower shall fail to make any payment due
on any other obligation for borrowed money and the effect of such
failure shall be to cause or permit the holder of such obliga-
tions to become due prior to its date of maturity;

7.13 If there is a "Default" under the Revolving Loan
Agreement as defined in Paragraph 1.1(vi) thereof;

7.14 If any reportable event, which Lender determines
will have a material adverse effect on the financial condition of
Borrower or which Lender determines constitutes grounds for the
termination of any deferred compensation plan by the Pension
Benefit Guaranty Corporation or for the appointment by the
appropriate United States District Court of a trustee to adminis-
ter any such plan, shall have occurred and be continuing thirty
(30) days after written notice of such determination shall have
been given to Borrower by Lender, or any such Plan shall be
terminated within the meaning of Title IV of the ERISA, or a
trustee shall be appointed by the appropriate United States
District Court to administer any such plan, or the Pension
Benefit Guaranty Corporation shall institute proceedings to
terminate any plan and in case of any event described in this
Section 7.14, the aggregate amount of the Borrower's liability to
the Pension Benefit Guaranty Corporation under Sections 4062,
4063 or 4064 of ERISA shall exceed five percent (5%) of Borrow-
er's Tangible Net Worth;

7.15 Borrower shall have withdrawn from a multiemployer
plan described in Section 4001(a)(3) of ERISA and Lender deter-
mines that such withdrawal would have a material adverse effect
on the financial condition of Borrower;

8. LENDER'S RIGHTS AND REMEDIES

8.1 Upon the occurrence of an Event of Default by
Borrower under this Agreement, Lender may, at its election,
without notice of its election and without demand, do any one or
more of the following, all of which are authorized by Borrower:

(a) Declare all Obligations, whether evidenced by
this Agreement, by any of the other Loan Documents, or
otherwise, immediately due and payable;

(b) Terminate this Agreement and any of the other
Loan Documents as to any future liability or obligation
of'Lender, but without affecting Lender's rights and
security interest in the Collateral and without
affecting the Obligations owing by Borrower to Lender;
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(c) Without notice to or demand upon Borrower or
any guarantor, make such payments and do such acts as
Lender considers necessary or reasonable to protect its
security interest in the Collateral. Borrower agrees to
assemble the Collateral if Lender so requires, and to
make the Collateral available to Lender as Lender may
designate. Borrower authorizes Lender to enter the
premises where the Collateral is located, take and
maintain possession of the Collateral, or any part of
it, and to pay, purchase, contest or compromise any
encumbrance, charge or lien which in the opinion of
Lender appears to be prior or superior to its security
interest and to pay all expenses incurred in connection
therewith; .

(d) Lender is hereby granted a license or other
right to use, without charge, Borrower's labels,
patents, copyrights, rights of use of any name, trade
secrets, trade names, trademarks and advertising
matter, or any property of a similar nature, as it
pertains to the Collateral, in completing production
of, advertising for sale and selling any Collateral and
Borrower's rights under all licenses and all franchise
agreements shall inure to Lender's benefit;

Ship, reclaim, recover, store, finish,
repair, prepare for sale, advertise for sale
(in the manner provided for herein) the

• 7 -

(e)
maintain,
and sell -
Collateral;

(f) Sell the Collateral at either a public or
private sale, or both, by way of one or more contracts
or transactions, for cash or on terms, in such manner
and at such places (including Borrower's premises) as
is commercially reasonable in the opinion of Lender. It
is not necessary that the Collateral be present at any
such sale;

(g) Lender shall give notice of the disposition
of the Collateral as follows:

(1) Lender shall give the Borrower and each
holder of a security interest in the Collateral
who has filed with Lender a written request for
notice, a notice in writing of the time and place
of public sale, or, if the sale is a private sale
or some other disposition other than a public sale
is to be made of the Collateral, the time on or
after which the private sale or other disposition
is to be made;

(2) The notice shall be personally delivered
or mailed, postage prepaid, to Borrower as
provided in Section 11 of this Agreement, at least
ten (10) calendar days before the date fixed for
the sale, or at least ten (10) calendar days
before the date on or after which the private sale
or other disposition is to be made, unless the
Collateral is perishable or threatens to decline
speedily in value. Notice to persons other than
Borrower claiming an interest in the Collateral
shall be sent to such addresses as they have
furnished to Lender;

(3) If the sale is to be a public sale, the
Lender shall also give notice of the time and
place by publishing a notice one time at least ten
(10) calendar days before the date of the sale in
a newspaper of general circulation in the county
in which the sale is to be held;
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(h) Lender may credit bid and purchase at any
public sale;

(i) Borrower shall pay all Lender Expenses
incurred in connection with Lender's enforcement and
exercise of any of its rights and remedies as herein
provided, whether or not suit is commenced by Lender;

(j) Any deficiency which exists after disposition
of the Collateral as provided above will be paid
immediately by Borrower. Any excess will be returned,
without interest and subject to the rights of third
parties, to Borrower by Lender.

8.2 Lender's rights and remedies under this Agreement
and all other agreements shall be cumulative. Lender shall have
all other rights and remedies not inconsistent herewith as
provided under the Code, by law, or in equity. No exercise by
Lender of one right or remedy shall be deemed an election, and no
waiver by Lender of any default on Borrower's part shall be
deemed a continuing waiver. No delay by Lender shall constitute
a waiver, election or acquiescence by it.

9. TAXES AND EXPENSES REGARDING THE COLLATERAL

If Borrower fails to pay any monies (whether taxes,
assessments, insurance premiums, or otherwise) due to third
persons or entities, or fails to make any deposits or furnish any
required proof of payment of deposit, all as required under the
terms of this Agreement, then Lender may (but shall not be
required to), to the extent that it determines that such failure
by Borrower could have a material adverse change on Lender's
interests in the Collateral, in its discretion and without prior
notice to Borrower, (i) make payment of the same or any part
thereof; (ii) set up such reserves in Borrower's loan account as
Lender deems necessary to protect Lender from the exposure
created by such failure; or (iii) both. Any amounts paid or
deposited by Lender shall constitute Lender Expenses, shall be
immediately charged to Borrower's loan account and become
additional Obligations owing to Lender, shall bear interest at
the then applicable rate hereinabove provided, and shall be
secured by the Collateral. Any payments made by Lender shall not
constitute: (i) an agreement by Lender to make similar payments
in the future, or (ii) a waiver by Lender of any Event of Default
under this Agreement. Lender need not inquire as to, or contest
the validity of, any such expense, tax, security interest,
encumbrance or lien and the receipt of the usual official notice
for the payment thereof shall be conclusive evidence that the
same was validly due and owing.

10. WAIVERS

10.1 Borrower waives the right to direct the applica-
tion of any and all payments at any time or times hereafter
received by Lender on account of any Obligations owed by Borrower
to Lender and Borrower agrees that Lender shall have the con-
tinuing exclusive right to apply and reapply such payments in any
manner as Lender may deem advisable, notwithstanding any entry by
Lender upon its books.

10.2 Borrower waives demand, protest, notice of
protest, notice of default or dishonor, notice of payment and
nonpayment, notice of any default, nonpayment at maturity,
release, compromise, settlement, extension or renewal of any or
all commercial paper, accounts, documents, instruments, chattel
paper, and guarantees at any time held by Lender on which
Borrower may in any way be liable.

10.3 So long as Lender complies with its obligations,
if any, under Section 9-207 of the Code, Lender shall not in any
way or manner be liable or responsible for: (a) the safekeeping
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of the Inventory and/or Equipment; (b) any loss or damage thereto
occurring or arising in any manner or fashion from any cause; (c)
any diminution in the value thereof; or (d) any act or default of
any carrier, warehouseman, bailee, forwarding agency or other
person whomsoever. All risk or loss, damage or destruction of
the Inventory and Equipment shall be borne by Borrower.

10.4 Borrower waives the right and the right to assert
a confidential relationship, if any, it may have with any
accounting firm and/or service bureau in connection with any
information requested by Lender pursuant to or in accordance with
this Agreement, and agrees that Lender may contact directly any
such accounting firm and/or service bureau in order to obtain
such information. .

10.5 Borrower and Lender each waive any right to trial
by jury in any action or proceeding relating to this Agreement or
any of the Loan Documents.

11. NOTICES

Unless otherwise provided in this Agreement, all
notices or demands by any party relating to the Loan Documents
shall be in writing and either personally served or sent by
regular United States mail, postage prepaid, to Borrower or to
Lender, as the case may be, at its addresses set forth below:

If to Borrower: CALUMET STEEL COMPANY
Box 217
Chicago Heights, Illinois 60411
Attn: James Mertz

If to Lender: GLENFED CAPITAL CORP.
Three First National Plaza
14th Floor, Suite 45
Chicago, Illinois 60608
Attn: James E. Barney

With a copy to: GOLDBERG, KOHN, BELL, BLACK,
ROSENBLOOM & MORITZ, LTD.

55 East Monroe Street
Suite 3900
Chicago, Illinois 60603
Attn: Richard M. Kohn

The parties hereto may change the address at which they
are to receive notices hereunder, by notice in writing in the
foregoing manner given to the other. All notices or demands sent
in accordance with this Section 11 shall be deemed received on
the earlier of the date of actual receipt or five (5) days after
the deposit thereof in the mail.

12. DESTRUCTION OF BORROWER' S, DOCUMENTS

Any documents, schedules, invoices or other papers
delivered to Lender, may be destroyed or otherwise disposed of by
Lender four (4) months after they are delivered to or received by
Lender, unless Borrower does request, in writing, the return of
the said documents, schedules, invoices or other papers and makes
arrangements, at Borrower's expense, for their return.

13. CHOICE^F LAW AND VENUE

The validity of this Agreement, its construction,
interpretation and enforcement, and the rights of the parties
hereunder and concerning the Collateral, shall be determined
under, governed by, and construed in accordance with the laws of
the State of Illinois. The parties agree that all actions or
proceedings arising in connection with this Agreement shall be
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tried and litigated only in the state and federal courts located
in the County of Cook, State of Illinois. Borrower waives any
right it may have to assert the doctrine of forum non conveniens
or to object to such venue and hereby consents to anycourt
ordered relief.

14. GENERAL PROVISIONS

14.1 This Agreement shall be binding and deemed
effective when executed by Borrower and accepted and executed by
Lender.

14.2 This Agreement shall bind and inure to the benefit
of the respective successors and assigns of each of the parties;
provided, however, that Borrower may not assign this Agreement or
any rights hereunder without Lender's prior written consent and
any prohibited assignment shall be absolutely void. No consent to
an assignment by Lender shall release Borrower from its Obliga-
tions to Lender. Lender may assign this Agreement and its rights
and duties hereunder. Lender reserves the right to sell, assign,
transfer, negotiate or grant participations in all or any part
of, or any interest in Lender's rights and benefits hereunder. In
connection therewith, Lender may disclose all documents and
information which Lender now or hereafter may have relating to
Borrower or Borrower's business.

14.3 Paragraph headings and paragraph numbers have been
set forth herein for convenience only. Unless the contrary is
compelled by the context, everything contained in each paragraph
applies equally to this entire Agreement.

14.4 Neither this Agreement nor any uncertainty or
ambiguity herein shall be construed or resolved against Lender or
Borrower, whether under any rule of construction or otherwise. On
the contrary, this Agreement has been reviewed by all parties and
shall be construed and interpreted according to the ordinary
meaning of the words used so as to fairly accomplish the purposes
and intentions of all parties hereto.

14.5 Each provision of this Agreement shall be sever-
able from every other provision of this Agreement for the purpose
of determining the legal enforceability of any specific provi-
sion.

14.6 This Agreement cannot be changed or terminated
orally. All prior agreements, understandings, representations,
warranties, and negotiations, if any, are merged into this
Agreement.

14.7 The parties intend and agree that their respective
rights, duties, powers, liabilities, obligations and discretions
shall be performed, carried out, discharged and exercised
reasonably and in good faith.

IN WITNESS WHEREOF, Borrower has executed this Agree-
ment.

CALUMET STEEL COMPANY,
a Delaware corporation

James Mertz
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Accepted and effective on the day of
1985, at Lender's place of business in the City of Chicago, State
of Illinois.

GLENFED CAPITAL CORP., a
California corporation

By _

Vice President

ACKNOWLEDGEMENT

STATE OF }
) SS .

COUNTY OF )

I, ' , a Notary Public in and'----
for and residing in said County and State, DO HEREBY CERTIFY THAT -'^

and __t ' of Calumet Steel
Company, a Delaware corporation, personally known to me to be the
same persons whose names are subscribed to the foregoing instru-
ment, appeared before me this day in person and acknowledged that
they signed and delivered said instrument as their own free and
voluntary act and as the free and voluntary act of said corpora-
tion for the uses and purposes therein set forth.

GIVEN under my hand and notarial seal this day of
, 198 .

Notary Public

My Commission Expires:

ACKNOWLEDGEMENT

STATE OF )
)

COUNTY OF )

i—
I , , a Notary Public in and

for and residing in said County and State, DO HEREBY CERTIFY THAT
of Glenfed Capital Corp., a California

corporation, personally known to me to be the same person whose
name is subscribed to the foregoing instrument, appeared before
me this day in person and acknowledged that _he signed and
delivered said instrument as own free and voluntary act and
as the free and voluntary act of said corporation for the uses
and purposes therein set forth.

GIVEN under my hand and notarial seal this day of
, 198 .

Notary Public

My Commission Expires:
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EXHIBIT A TO
LOAN AND SECURITY AGREEMENT

DATED OCTOBER 1, 1985

EQUIPMENT LIST

Attached.
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CALUMET STEEL COMPANY

RAILROAD ROLLING STOCK

ID#' Description AAR Designation

EMD
GE

CNW 86758

CASX 2102
CLSX 3275
CLSX 3288
CLSX 3314
CLSX 3340

CNW 121121

CREX 915
CREX 941
CREX 942
CREX 943

RI 10966
RI 10996

EJE 31438
EJE 31460
EJE 31618
EJE 31641
EJE 31712
EJE 31753
EJE 31794
EJE 31864
EJE 31925
EJE 32018
EJE 32138
EJE 32807
EJE 32943
EJE 33076
EJE 33125
EJE 33136
EJE 33208
EJE 33220
EJE 33236
EJE 33240
EJE 33733

USEX 440924
USEX 440978
USEX 440979
USEX 137

40 Ton
65 Ton

3903 Cu

2622 Cu
2003 Cu
2003 Cu
2003 Cu
2003 Cu

1000 Cu

2800 Cu
2003 Cu
2003 Cu
2003 Cu

1350 Cu
1350 Cu

50'
50'
50'
SO1-
50'
50'
50'
50'
50'
50'
50'
50'
50'
50'
50'
50'
50'
50'
50'
50'
50'

65'
65'
65'
65'

Locomotive
Locomotive

. Ft.

. Ft.

.Ft.

. Ft.

. Ft.

. Ft.

. Ft.

. Ft.

. Ft.

. Ft.

. Ft.

. Ft.

. Ft.

0-2-2-0 Diesel Switch Engine
0-4-4-0 Diesel Switch Engine'

Box Car

Hopper
Hopper
Hopper
Hopper
Hopper
Hopper
Hopper •-•-:
Hopper ' "-:. .-'̂-i,'•
Hopper
Hopper
Hopper
Hopper
Gondola
Gondola
Gondola
Gondola
Gondola"
Gondola
Gondola
Gondola
Gondola
Gondola ,
Gondola
Gondola :
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola
Gondola



CALUMET STEEL COMPANY .

RAILROAD ROLLING STOCK

Description AAR Designation

CHPX 112 50' Flat Car
CHPX 115 50' Flat Car
CHPX 116 . 50' - Flat Car
CHPX 117 50' Flat Car
CHPX 118 50' Flat Car
CHPX 119 50' Flat Car
CHPX 120 50' Flat Car
CHPX 121 50' Flat Car
CHPX 123 50' Flat Car
CHPX 124 50' Flat Car
CHPX 125 50' Flat Car

CSDX 110 30' Flat Car
CSDX 111 30' Flat Car
CSDX 112 30' Flat Car
CSDX 113 V 30' Flat Car
CSDX 114 30' Flat Car
CSDX 115 30' Flat Car
CSDX 116 30' Flat Car
CSDX 117 30' Flat Car
CSDX 118 30' Flat Car
CSDX 119 30' Flat Car

CSDX 125 50' Flat Car
CSDX 140 50' Flat Car

CSDX 147 42' - Flat Car
CSDX 148 42' Flat Car
CSDX 149 42' Flat Car
CSDX 150 42' Flat Car

CSDX 151 50' Flat Car
CSDX 152 50' Flat Car
CSDX 154 50' Flat Car
CSDX 156 50' Flat Car
CSDX 157 50' Flat Car
CSDX 158 50' Flat Car
CSDX 168 50' ... Flat Car
CSDX 169 50' Flat Car
CSDX 170 50' Flat Car

9/20/85
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ẑ
4

J .
B
«

. a

mse.

i
u

-i

. ' •

a!
^4
E D

(̂
«

fc
Q .

i g« a.
^

H
• NN

5 J

5 J
K Ul •

I i

3

o n
. v4 v4

*4 v4
*4

**

8 8 8 8 8
V) O . O O , V)o f) tf) ra *o

8 8 8 8 8
W , O . O Q tf)n v) i n ra <o

' -

Ul.

^
ci
£ S

a.
§
< >
S n
ttt «4

^ 4. SCO UJ Ul

IS ^ Ul

" e • s
E O

i K °Ul 0 .

Q ui ui j o
a. a. o "" E
* • » O O U

H h-' . Ul a

S S « ii
' O K U l ( 0o. o. o _3 «

* » -4 5i - i - < g o
i i ° ! °

K K 0:

OJ W Q Q g
4 ^ Z Z Z
QJ • QJ M »4 ' »^

g s s g s

n n o n rj
V« «4 M *4 rt

8 *4 *4 +4 <A
o ra n v



i-
U

i'
i
*

M

Ir
?

1
m •

•n
TOi
n
$
z

8

8

8
8

.. M

U

i.H '

S
*

I:F
IR

E
D

a
H

•n
X

1
c '
VmX

P
A

N
D

E
D

 
M

E

•4
£ 'r

s
a

o

8

o

8

- M

U

. u

"1
3
*

1
Ss
•D

.-"

S

8

M
O

8

0

u

•i
3
* •

M

3
a
1

P

I
H

8
8

M
O

8

3
u

M"

ito
4)

Z
O

IS
s
D

a
^L 

F
R

A
M

E
jf
m
X
TB

§

3

a-i
r

i

M "
31
m

o
>
0

u

8

»•*
o

8

S
u

i
s
"

i
•n

1

!V

5
a
m
3
>
3m

8

u

8

8,
U

i
i
*

jF
IR

E
D

n

1
*

, c
m
X•o
>zD

E
D

 
M

E
T
A

L

55c
•̂g

• o

0

8

o

8

s
u

iaaj
gi

.1
Tl
M

S
p
o
S

s
m
O

•I
c'
m
X
TJ
2̂
Q

O

a
>
c
3̂Q
o

8

o

8

~^^
ii

. M M M 1

U (A N 0« M * 1
» ••> t» 9- M X '

U U (J U U U 4
i

!
!

.1
>

| | $ £ £ M |
•' 5 '! ^ 1 1 i i

3> ^Q 3) 20 31 30 J

P P ? 2 8 J !

S P > m m H '
W • m • ni TI im z z m >

d , • ta , T > - 43 o • ^ TI z 'i
1 ' 2 i . . ? 1

' J 1 1
8 " ' 5
O R ) T J <

m 4
• £ S <5 m i
8 « j
P 2

. ? Sa 4
CO 4n f " 4

4
4

4

J
4

4

]|

*

J

*

*S
*
.*

: *

*
' ' 4

4

4

4

4

M M M u M *
U O U O O O *

8 8 8 8 8 8 $
I•*
*• *
*j
*M M M u I U *

U O Ui O O O 4>

8 8 8 8 8 8 2

E
N

T
R

Y
 

C
l

1
1

1
1 O
1 H
i <
;
i

31
M

1 Tl
i -4
1 M

I

'

"

'

•

1

'

]

.

'

. !
!
j

§
-4

X
IN . i
O im

m
X

Z
A

1 1

* n

i ffl
M

r
S>
M

i

aa

1
=5
^^L

IQ
U

ID
A

T
IO

CALUHETST

m
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ĤI

*̂"

IU

8

IU

§

I. ?•
a a

H* H*

rt O

5 5
a a
* »

CO CD
M M

m HI

i I
•

U3 2 'c m
HI H

? *
•na

J. ?

TI S.1 *•
H

>

CB

5)m

n
o
u

o o

8 8

H» H*
0 0

8 8

•0 tt
u en
5 M

a a

IU .*•

0 0

5 5
?D a
to

to m•-I Ho >m r
> a

§ o
a >? 3
's "
? CO• I

to
M

m

. 3

1

;

5 8
8 8

g 8
8 8

g

a

M

rt
5
a
to

M
E

T
A

L
 

F
R

A
M

E
.

CO
• 1-4

a
nv

£
3 •
*

ii

0

8

o

8

S

a

u

o
5
a
to

!
oA

S
T

E
R

CO

i
X

^
O
u

u

8

w

8

u

a

-
o

a

M
E

T
A

L
 

F
R

A
M

E
.

CO

J>
a
•_

i

.8
8

0

8

§

' .? '

u

n
i'
tg

CO

M
E

T
A

L
 

F
R

A
M

E
,

J
„
o
u

gi

8.

3
8

•0

a

M

a
to

M
E

T
A

L
 

B
A

S
E

,

n

•8m
to

to
M

a
*̂

i

IU

8

g
8

CD

a

-
o
5-.
a .

i
a

P
o

a
to

to

m

|
0

1
n
O
u

5
8

Hi

8

•

.

.

•

O

H" .

^.A
D

L
E

 
T
R

A
N

S
F
E

R

- *

5
r

P̂
-* i

• i
o
•

o1
r i

J.
C " 3
N 1

5
HI

r

H» I

H* • J

8
8

H» 1
* . j
H* 3

8
8

|
o

0

m
S

M

T>

»Hi

.

'

§
•o

n
m

m
X

i
9jtl
a

1

f!*
* r

* >
* H
* M

i*
***
*
*•**
**
*****************
**** '
*****• ****************
# m
* o
* H

:s
ii
* !?

$3
* o
* 3
* m

••*
* Mi

* y
* M

51

g

cn



f«

s
E

U

UJ

4
Q

' H
U
111

t'

a

cjn

as
Q_
a.
«

y a

"
2 1—

E

1 1
">-

i
os •

§

OQ

SE

• . z
O

p

. 0

«•b

D

(-
: X

111

UJ
U

Ka.
E

t M

§
1

i

"

•

i
: I

:
i
:
t !

1

§

I*
I 1-

CL

K

g

o

•* i
'U

K

ul

8 8
n n

8 8
n .. n
* •

•

'
r

.

'

Q

_1
i CD <

(E 3
LU

i 4 •
U 4i v as
3 U.

E a
< §
ui
Q O
M Ct
to <t

a.

i I
u u

g g

N 2
D ' CO- <f
*4

_

8 8 8 8 8 8 8 8 8 8 8
o O 6 n n ri ri ri ri d ri

8 8 8 8 8 8 8 8 8 8 8
O O O r i r i r i r i r i r i o ' r i

'

•

ui

Ku. e

O 3
o 3 . a

O H

d ' i x 1 f c . .5
< 3 O CO
3 % <0 0. • .

» ^ *
» UJ » • Of UJ

< cc D 5 5 6 • PE
01 LL H 4 ^ UJ ' Ou. r LU uj _i n u

J M BB W

O ' H * J K K * O O Z K

§ E 3 § > 5 E 5 t >
-1 -1 UI UJ J

* " • ^4 1*4 ffi J Q J ' Qf

Q 00 (0 (0 2 J Z J - W

a o o cc DC < r
00 00 • CQ UJ UJ » • * '* K U
•£ ^ • s£ C ^ - O «£ •£ s£ it • UJ

•^ ^ J 1 1 § S § § i £
O 0 U U U U U U U U U

to ffl CD n g) (n ffl (g S Q ' S Q jfl

8 *0 fr «0 ^ ft y) 1^ •** 00 0
s w ^ ^ t o n u ^ ' ^ r )

if) in CT n o> ^ n) in n n *H



-0

a

o
CO •'.S

G
R

IN
D

E
R

m

j

»4

NO
N

T
A

L
.

N
3

3

O

1
p

p
>

g
8

H*

g

8

N* -

5

r-
r

m
2

. (0
H

P.

5 !?
f8
5
m

s
8

8

?
a

M
_
•"

to

p .
m

• -a

I:to

?

g

>i
aaA

M
E

R
, 

L
O

C
K

I

I

8
8

A

8
8

J
a

i?

m

a
1-H
?

a
*

j>

w

f
S
9

? '

U
U

8

u
u

8

s i
a a

• nj -

? r

1 3. »
m
•b o
m p
m 3
10 P
^ ffl

? 1
m• a

1 5s r
. H

5
O 1-1
•a
> •
M

Z

a
|
2
S
m
X
m
o

. o

om
(0

o
3J
m

N

^

FUm o

8 8

M"
(J Qk

8 8

u u U * -a ro u
U * M -.0 A CO >4
H> w >4 g CO * U

a a a a a a a• ' '
'-

CO' T1. S •. HC

o m ffl 3 co en ma

1 p p |-.|-..l 3S

O ' " * ^ Hfr Z 3

1 1 § s" ™ ' i 3 1
m . p P 3 M o n
TI rn m. * z
a m rji T) to a
f*l ' O Cg QJ Z ^ • O 'u ) m m o a z p >
H to to . m p

^" " P p > « . - » ' . '
P • - » P T l !

5 n it p m • a ia o « m o a i
H U U O - Xz • u 3 « mi
5- - 2 C CH o in rn
nj n
3 . K 2

rn BO . rt i
O H Hi < •< >

M *
3 m

•° m
.'• : 3

2
O 3
I3

' m

3

ruu
S"

. *+ i

p

|

- 'ii
^ :

J. .:
8 IU A A U U O

O O U O O O

8 8 8 8 8 8 8

i*
4» i*

§ j

S )

8 8 8 8 8 8 8 i

a
•<
o

O i^

ia
M •

•n
M I

1

1

1

:

i

i

:
I
i

• 3
1
1

I .

1 ' -

t 1

i
: M i
! H >
!

•o
X

<jj

m
X

1 i
rno

P

A

p •s
j
§

'
.

1

'
3
OB' •
i""y
yo

• rri
p--<LIQ

UIDATIO
N

CALUHET 
StE

P «'
e-> p5

!=, ̂
z»
-n-o
SD

S

°

,

m•n
mn
H
M

m̂

§
H
m

8
n

3
m

»«
u

**



E
F

F
E

C
T

IV
E

 
D

A
T

E
: 

D
E

C
E

M
B

E
R

 
IS

. 
1
9
8
4

t
:

:
!

!
• i
:
1

- !

1

1
:
i
i
i
i
i

i

§

H
<
U

J

g
u

U
N

IT
 

P
R

IC
E

 
E

X
T
E

N
D

E
D

 A
M

T
.

N *

i 1; :
i 1
i *
i :i *
: r
1 *

j j

[ If

> *
: *

*§*
^ *
K *
<>• £1 M *
K *

*»

K *
r O *
i *
> - *

; *

-i'
i U 4i
! *£:
!:

8
S

8
• ri

n
.0
u

^

5
<

iM
*§̂
i
* -

M
E

T
A

L
.

0)
U

V1 ' '

. ,

£

i

8

8

0)

<
«

L
E

G
A

L

1

g

n

M
E

T
A

L
,

3

4J4

£

s

8 8
n o

8 8
l> O

oz

n o
Q Q

u J

i i
g g
« N

* - Ji i..
3 3

v4 V4 '

g g

» r
n . n

8
8

8

1_i
3

K

L
E

T
T

E

K

g

*

M
E

T
A

L
,

1

«4

i
n
n
n

8

8
6

n
0

^

ig

M
E

T
A

L
,

* •

U

n

i

n

8
8

8
8

"i
Ul

i
I

• ^

M
E

T
A

L
,

•3 '

V*

£

§

8
6.
•o

8
6
n.

o

§14

*
_i

w

i •
i

M
E

T
A

L
.

s
U.

n

£

i

g g g g
6 n o n
•• O N •*

8 8 8 8
6 n n n
-• n n -

1
•

i* _i
8 5J. K!

•;' . «t

< j 3 . tg £ . •;
W UJ W K

< g g i
i : .-• !'
. n n •

Ul Ul Ul Ul

-» n n —

g g g g

i s • a s •-

3
0
. 

0
0

 
3
0
. 
0
0

L
. 

C
S

A
4
O

0
5
2
B

 
IS

O
. 

O
O

 
IS

O
. O

O

O• r
*

a.'
g
u

i
• a.

i S
& >
' ii i
2 S
O _1

* s
- UJ r-

v4 v4

g g

5 ?



A £ W U

a a n E n

b* R) f 1 M•" IU W **

m fit • 5 '
* CD *

* M
3 H Z
3 i* § §
* 2 ^ 3r • a

1H

* » s ' r
S o l • • •> a tn u

r >
ao
35

p
m
O

••

,

8 - ^ N- "
u ut u

8 8 8 8

M . «- * >-- o o u u

8 8 8 8

^ a
>* o
a 3

n
CO X

1

n

a
P
tn
tn
TJ
PI
O

J>

H
M
m
CO

"

. a
n

• i
*̂
M

. • z
0)

i• §
m

~ .IU
U Ul

8 8

• •• IU
m m

8 8

,, =
CO 0)

|p i
• • o n o

5 to 3 r
o n

"• M ?

•nm c
a 3 mo • Je

.X

%* *
Z rl

O >
M C "

" ff]
to

z o •
^ 0m z

- S2
? • •a M

6^
In Oa ̂ i

^^
e U
pi 3> mH ^
m r

0r•o >a o

•norr
oS
-I H
Q M

?§ . .

PI tn
*™l M
o r
^ 8

. ,
^ 2
« r 3
8 8

8 8

!•*

to

§ §
8 8

2 S
n 8

S
IM

i

? F
CO
> "0

F S
" a
-1 3.
> >•"
f P

i JPI

a
C u
V
o
a T

* «
V

y-
o

' . .-

-O M
O 'Ui

8 8

§ IUrj)

8 8

' s
3

N4

P

•o
a

o

1
r

z
p

•*M2
 

S
P

E
E

D
,

*
o
TT]

ta*

1̂

P̂

•o
PI
p

IU

u

i;

M

U

8

*

8

S
F
•o

•a
PIp

M

ni
to

X

O
to

a
8
p
to

O
O

• *
U

• «
00

<-

t

uo

8

i
8

1
to

M

p
*

>

a

in i

I
i
l-l

Z
ffl
3fj
to

' - 3E e
n
-3

5
i

IU .
to

*M
0>
U

fi

o\
T-5"

T> ^
\"T *^^

-̂ .̂

~IL"*-J

£ , . .

ff^

z» ^*
"^ ow

J"i ̂

•

.

r
i
.8

" •

*"*

1
8

E
N

T
R

Y
 

'

o
»•

e

5mi
M
•o
•H

§

•

:

.

:

'

'

t
c

H

-TJ

m

m
X
Hm

mo .

*

i.O

•Mh

p

M

§

'

-

'

.

DO

C3
•so

5
rs i —

|i
8 §
en g
pn 2£
|Tn

r" ^c^ ^^

* ^^1

™nu
13

>— 4

• IB
c=>
.-ri

m
•n
•n
mo
M

$

|

m

s
n
5
Qd
ni

u

r



S
0-

^
n

. '' •*
QJ
UJ
05
c
u

Hi
I
£p
utilu.
Ul

. .
t fl_ ]

0 '

S»-̂
a:
Q_
<C

a a'
si tj

LU

IB
2 ^^

"̂~~ ig 1•— « « i
__l SJ

5
a:
LU
(=>

CD

ad

.

"

.
•

5
H

' 8
ml

g

u

^»
C i
C 3

Q

§
Ul1-
X
Ul

UJ
U

1 M

K
a.

• H
W

i

i
-

:

.

j
•

•
j

.

i 't
i

-
t i

_
i
t

E

E
E

!
!

E
1
t
E
I
E

§
h-

E
S

C
R

IP

Q
t .

O

t
t

U

IK

. Z
Ul

8 . 8 8 8 8 8 .
O O 'ft tf) O ift
nt ry ** o nn

*
.• '- - - ' ' 94 '

. •

•

8 -:-8- 8 8 8 8
6 6 , n (So m i
»» •» •» . o n

'

~

• •
.

•
• • ' •

.

•

0-

S' S
n
**

. - Z

w
^

1
Vu.

•J
Q

r

6o
n
•"
Ul

1 a! "6 *.
05 0) » UJ U Z
GC K K C 'Z >•
Ul Ul Ul Q J
x z x o 5

: CO 0) 0) X 60 t
! M M M 0) < K

D 3. 3 UJ -1 UJ

M 11 M 0) Q

• 1- HI- > O
X X X Z O Ul
Ul Ul Ul < X U

Ul Ul Ul Ul Ul Z •
e K K K £ K
»• 11 M . o 3 D
U. U, U. U. U. U.

cu ni •« • »« « -

to m 59 SJ B2 SB

t o *4 • m N v) Q
t i> n N HI ni o

*

*

in .
. H .

O h~
Q. Ul

in
13 ' -
Ul BJtn «
1 U

Uj
31°

io
. u.

X >
o

d .
5 §
. 0.

Ul Ok

Ul

Q Ul

1°O K

O

<nS
t- 01

Ul 0.
§ x

Ut Ul

1 .-ffi.Si|
Q Q J

**" O 1U

§
H U.

< Ul -J

(J UJ
Ul U

ill
5

£
$»

8
S
*4

.8

**

Ul

2j
K

£
Ul• *
K

OQ

5

8
n

Ul

*~
0*

n

z
0]
„

C

ID

U

U.

d
LUz
_ji
L

?
UJ

•*

g

*
0~

8
8o
i

8

1 1
^n
. o

l̂_
!5^

>̂.J"̂

z

m
^

S

u
K
UJ
H

^
to

g
oe .
ui

ni

S
S
2

.

*

83_j
K

5i-
3̂
u

CD
. K

O

-1

d
§

o5

• 5 -$>-
2
M
Q

ri
Q
1-

8

U
z

fc
t
§

2
^
W

§

g
0
r«

*

8 8 8 8
r
o

8 8 8 8
si. n

O

X

n

01

Ul
0.

•«
S

X
O
e
Q.

III

S

K



MI .

a.

**-'*! .

*

1
*

m
X -V

2 ~

ns

t>l*

8

N».

8

!
i

:': r-. .'s
si9 OB>

8 M?si
m 9
*T• 8

M
P
»

M

g
r

H
m
5
c
0

3

a
g
6

5
(0
CO
m
CO

n
§
H
>
IH

ffia
CO

TTJ
c
2
Zm
Tta
*

8
8

*•*

8
8

u

8

• r
.3

IT
E

M
S

.
•R

E
P

A
IR

•.P-53
at -

11
3 M

a z

•< am'
toffl
31

s
M
z
o

5
-1p

o
Q

w
m
s
p

CO
c
M '
-(
o
X

"0
. • >» •r

CO

m
H
o
«

'*

*

•0

..i

. »*
..i.
. r

A

u

. 8

u

8

3.
3

M

§
•o
>

?
;

. •

.3
If
na
u

a

8

u

8

§ * 4k
2 8

01 tfl ' OT

, p. t. »

' § • • ' • > >
to | |

s J 1
S
9 • '

' S "';; : ' ••• • < - • ' . •
r

m • ' . '
U)

2
N
O

î
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Î

J
u
z
M

8
n
v4

8
tf)
w

• * *
I: ** .

1
4 4

*4

*4
4
4
4
4
4
4

*
!

'

4
t
t

•

.

.

C

a .
X

m

Ula.
>•
H

Q

§
T

41
v . .

' 1
I
1

n
a
Ul

4 UJ
i * 0

' * «

U
Ul

d
•B

t g' > * •-
4t 0)

; $ z* x
41

*
4i Q

3

Z
a.

*o>
§: x d

1 M * 5
H- 4
a. i

I K 1
£C i

i *
* OC
i Ujk r

H

O

UJ
ItJ

i
ni
*

<!
i
„

1
K
H

Q

: SJ 1 i i

o
M
K

U

Ul* I I I
hi V

*J M

H.
O i

i

3 • 5
**
lil \

x 4
i u i

• >\
tt ig* H.

0 * Ul i

•
:
i
i

'' Si 3i
; ?
i N
i

3

oe
01

?
N

V4

It
N

' 8 8 8 8 8 8 8 8 8
ridrinririririri

. ' 8 8 8 8 8 8 8 8 8
h 6 n n r i . r i n . n n

U

01

o o

n

H

g
0.

S
o.

•K
§

i
M
«l

K
O

g

tt
Ul

u
0.

S5 S
s•a
N

3
N

R R 3
N N N

g et tt Km a m

E o •«
0* OB
N N



i 3
8 S

.

i i
5 :'5

« * •

5 u

0

to 5
i

<. 8

8 8

M
U O

8 8

•̂ ^^

3
3

o

CB (0 CO

H 0> |0

T! o In
r g to

m P »
to w co

n to p

o
> a «
CO C Z
m T> n
H r ro M •
• z

o r
*H * CO
» a
a a M
H m o

*vi
n co
* *4

("• '

ni rt rn
x o a

" 5 2 "
53S
r o
m c

•n r
c >
m o-ms
ên a
go
a r
\ 3
"n

CO X
rn >
tO M. - z

*'

*

t> • m 'to
U 00 4

S3 JO SQ3i ai a

u
**

' q. p 5
I ' Z-

>•« F" k4

2' 5
r

• 2 3
to i>rn ' f™»

p
-H

?
r
"i

1-4

3

i
»
j»
U)

53
p

§

N* H*
m m u

8 8 8

- - 2
u o o

8 8 8

?
13

! • •
2

§

H

M
E

T
A

L
.

r>

i§
*
T]
O
35

o

s
S

S
T

O
R

A
G

E

«

8

u

8

*^ ^ ^ ^ ^ ^
**J U* ^ OB "̂ 4 "̂
** •• ̂  0* U 00 U i

•

<J

CO • (0 CO ' • CO CO 30 )
I ¥ I O " O > "
m m m ^' ^ '- O 5p p i p n 36< < • . < m, m
Z Z Z f>
4) O ' O "0 ^1 Cr r 35

| 1 i 1 | I
( 0 3 3 5

3 3 • • • 3

2 3 •. a i •
a P ? -8 .. P jH • r ca o vi - r

«B H
-* -i o m «i

S m H . o P S
so ni x nin • • • o

H H 3 H

1^ D C9 ' * ' i ffl i- c . C • . • *

1
M
•0 i
r
m

m .
«

o

• :

CO
H

9
o
p.

^ '<

* , 1

n
O . ' :
u

•

• » M M M
N» ui 01 <ji o yi

8 8 8 8 8 8 i

, ]

H* . 3

<j »- ru NJ ru i
M. u ut m o m

8 8 8 8 8 8

m * o

i 5?
n *
- Jp

* >

3 I!

*S $
8 t
a *
M *Tl Av V

-4 *w *

» 1:
g||

J

' *

*
*

*

*
*
** •

*
*
*
*
*
*

*i.
***. **
*
*
j* • •$**$*
***• * $
£

*r *

*

*
*

*
** rn
* -n
* m
* 0
J3

§ 4 rfl
*H * >

•o « rn
TO * ••
<-> *
O # O
m * rn

* r>
m * 3
* * m
m * TOz *
m <t m
a * -
> * M

* *

03

§

^nSO
r~

C-5 1—
3> i— i«

11
Cfl ^"^

|T1

si
-o
-o^a
2>
H^

cn3>
p-

Tl
• •



iIT

, ' ffi

0

^
• • • g

S
o

UJ

&
1
£
3c
S 0

^ d
S U-lp-
« CD

5 1-
" eM

1 1!Ij cj
^j

§

OQ

-

-

_

-

g
H

|

0

U

H
<
Q
III

• 
E

X
T

E
N

D
!

Ul
O

0.

H

Z

!

•

>
1
r
i

•

t

E
E

E

1

1

_

:
t
E
E

E

§

D
E

S
C

R
IP

T
]

i
>•
h-
O

i

«4
u

1
g

8 8 |8
ri ci i ri

:•" * !S
1 *
1 . N

1
1

8 8 ... .;
8 6,

* : -;

'

Q . "
I

, .

• ' • • . ',

&
'

.

K

UJ • ' •

o. •

u

w

g • •
H

N

J
111
= 3 .
Ul O 'o o
d uj ...

• i • .•
* w ,g «
fe :

< D Ul

. ° 6 ; -
^ K

I S •
° ia i ' «' s ii

>J^ 1 M

^ i ce
xi i B

m S i t
fc ** K
O V
S N



fa*

fc*
fa*

n5

. • 'fa*

33
25>*
w *

»•*

T| .Q

is
IH 3l

9g

to

•5
N
m

^

*X

5
r
•o
r

P

(0
N,
2
0

;Pi-»
i«*
M
U
X|
A
XI

Z
a
H

M
01•o
m
0

. -t
m
a

01

0

8

*

8
o

8

M
fa*

$

: •*'.

M •

"""3:3

3S
Xr * .

M
CO M" 3 •

•a

o

TJ
M

T
r
N, .•o

P
CO

a
r*"

U
4

c.
U
n
o

»•

i .
HI
Z
-0
m
0

m
a

>
•B
3>

M

m
a

r —

*\. '
y

a

§ .

M

1

8

^^

fa*
fa*

O
0-

£

M

31
"

»•*

Nj

O- I
R
q
•n
1-1
3!

TI

01
X,

O
f)

• c
**
xl

fa*

5»•»
-a
gg

g
• -1 .

fa*

mo
m
a

5
T3
31
>
frH

ffia

•n
31
a
3

fa*

8
8

fa*

§

8

t**
fa*
o
U

3

fa*

Tj -H

3 n
r -
en ~
-1 -0

xl

•n
i
o
< .

o

a

0

P
CO
X,
Z

m
KJ
fa*

$
2
0k

m
3
-to

1
HI .

01
Tl
m. n
m
Q
»

TJ
T>
3)

M

m
a

•*.•

8
8

H*

fa*

8
8

>*
**
N*

*

$

N*

M >

m 1o a
H a
Sr
• rri

?1
• Tl 4

9 CD
2
CO O
fl i

•n 3
X Oa a
3r
r m
fa*

H m

5

9
H
fa4

i
C

^
a
?

a
X,
Z
i-*
O

H
U
U

••<
•43
O
X
H* '
O
U

. XI
•0
U

g
' -t

0>

8 '
8

?
8

8

N*
fa*
fa*

M

*

N*

if
m 2n a
•̂  09

Pg> 
1981

A
P

P
R

A
I

Hi
0.

Tl •*
x n
S35

r m
x r
co m
H n

3)

E
S

T
A

T
E

j. '
J

<o
Q

. * .

to
X,
Z

h*
n

1
u
u-<
u
D

. X
h*
U
u
u
xl

|
H

M

8
8

M

§

8

**
!•*
fa*

o

• • * .

M

^i•n H
i Q
>l>^ a

§ a

E3-sire
M
tog

2

a
M .
rm
n
-4

CO

M

30
* •

CO
X,
Z

2

*§U
»*
xl
H-to
fa*
»

§
H

M

mo
H
m
a

u

8
8

u

o

8

^ r̂-

' fa*

3

^

N*

?|
•n 5
a o
M a
to o
ffl N4

m .
•n - .
Xn
M

3§
M
n3: •

m
§
D9
•a
m

«

1
CO
X
Z

A
?4
X
-0

o>
5-
fa*

NJ
. fa*

»

§
H

fa4

oi
TJ
mo
H
m
p

w

8
8

M .

8
o

8

fa*
*i*

^

î
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î
o
m

iH
3

•u

8

u

o
o

s
•Q

5
^ •

*^~'3+

FLO
O

R
 

M
A

C
H

I

S

Sm
91

- <
»4
n
m

g

8

0

8

z
5
"

"*' e>
'<

D
E

S
C

R
IP

T
IO

N
«
•*

*
*
*
«
*
*
«
«
*
«

J .
*

r*. ***
g||

£

!
*
*
*
*
**
****
*j

*** .* .
*
**. £

4

*
*
*

*
*
*
*
*
*
** •

*
*
£

*
*' *

J z
* "
* •o* ai
* M* n
* m
*.
* m
* X
* H

* §

* a
* 1
* •

* 0

4 IM

* **

Ir

* >
* H

*
*

*

*

*
J

*
• *

i
**
-*
.f

'*

*

*

*
*
£

!**

**j
j
*
**
*
*4i' *
*****4
*
*
*J •

*£

*£

*
*
** 3
t ̂ 1* m
* 0* H* 11

*{§
J m.

JS
* 0

*fc 341 53
$3
* «
* -
* f
*i

e-> r—

en

fl



. ,

fe
^J
<c
CO
H .̂

OS
QL.
Q_
<C

Uj

i!
§
1 —
2

—>

Of
LU
ea
§

tad

^^-

* *- . i
P * K "S- * C

- * <
*. * D

n * ui
»4 $ Q

* Z

n * x
S? u
u *
U $ ' Ul
5 * u

ujj i
< * • • ( -

£! *
1- *
U *'
Ul *

hi *
** :

** '

*
** •* '

" . *

** •

*
*
** i

. * ' :

*
*
*
*
*
*
*
*
*
*C3 *

CJ *

*
LkJ #

^ J .
UJ *

t— *

^5 <i
•̂  <t

** •
*
**
*
*
**&
*.*
*
*
*
*|

*
*

I §
* H

I Z

* M

* E* U
* m
ft 1U

* Q
- • *£

S * >
* K-

H* °
«*

* .«
* U

* >
S 4i ^
O # Z
U * UJ

[ 8 : 8 . 8 . 8
6 6 ri d
n r> ^ o

" • •--

8 8 § 8
t f) ' O N O

_J
JJ
2

• Ul
0.

1 %

w

ft
f-

5
0̂.

u f^
Z Ul

5 w
I OL K

• • • aui a.

xm

§(0
« Ka ui

S 3 in
J Z

<t o ui
5 Sfe

1 ' M

' U . Q
w • »-
K Z Ul

u. a. i-
HI

iu o to1 • en UK» ui a
I u _l

a ui M 5
§ 0 1 u . a .

< ' U.
m ui o ui

in -i
' •> u < n BL

IH n 3 <
S r o i -

< Q .Ul (0

n u 3 _J inc *l K
' . Ul U

i 1 1 si
** "* ** o

§ § § §
f> n n ru
O (M S N

8 8 8
8 8 "n ~

8 8 8
cj d iri
O " O

' "* .

J
Ul

U)
(0

5

s .
^

i
•V

a
a
Q
M

K

Q
Ul
K .
e g ,
<n S 2
^ Ul
O T

K Ul- : i0 < u
JU.

% i E

i i • • S-

i § §
94 - - v4 v4

8 8 8 8
d d r> d
» « N n

8 8 8 8
d d n dnj « s n

**

o
Z

1
r
< DC
tt O

^ 3
-1 U.

UJ t- • Q
x E Ul
S I

oe
O <J . ui
I- v. i >
Z 3 0. O
ui 5 "̂
O 3

. M < S* f-

. g 8 ' »
C HI . 1^

n x a
^ * . - ^

K « W
ui n

K Q K
Ul Q .
1- Ul 0)
^ £ ' o 5
U (0 >-l M

i- t-
S o e > - > M

Ul K H

1 * 3 3

0 g 0 g

<r n n o

• v4 *4 *4 *4

8
d
S .

8
R
**

Z
^1
t
2
j

§
3 '
Ul

>Q
V
3

C
A

B
IN

E
T

ni

H
î
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EXHIBIT B TO
LOAN AND SECURITY AGREEMENT

DATED OCTOBER 1, 1985

LOAN DOCUMENTS

1. Loan and Security Agreement

2. Installment Note in the principal amount of $1,500,000

3. Mortgage of real property located at 317 East Eleventh
Street, Chicago Heights, Illinois 60411

4. Collateral Patent, Trademark and License Assignment

5. Disbursement Authorization

6. Solvency Affidavit

7. Representations, Warranties and Covenants of Officers
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EXHIBIT C

INSTALLMENT NOTE

$1,500,000.00 Chicago, Illinois
October 1, 1985

FOR VALUE RECEIVED, the undersigned, Calumet Steel
Company, a Delaware corporation (the "Borrower"), hereby uncondi-
tionally promises to pay to the order of Glenfed Capital Corp.
("Glenfed"), at its office at 330 North Brand Boulevard, Suite
250, Glendale, California 91203, or at such other place as the
holder of this Installment Note may from time to time designate
in writing, in lawful money of the United States of America and
in immediately available funds, the principal sum of One Million
Five Hundred Thousand and No/100 Dollars ($1,500,000.00). This
Installment Note is referred to in, and was executed and deliv-
ered pursuant to, that certain Loan and Security Agreement, of
even date herewith, between Borrower and Glenfed (the "Loan
Agreement") to which reference is hereby made for a statement of
the terms and conditions under which the loan evidenced hereby
was made and is to be repaid. All terms which are capitalized
and used herein (which are not otherwise specifically defined
herein) and which are defined in the Loan Agreement shall be used
in this Installment Note as defined in the Loan Agreement.

The principal indebtedness evidenced hereby shall be
payable in sixty (60) consecutive monthly installments, each
equal to $25,000.00 of the principal indebtedness evidenced
hereby, on the 1st day of each calendar month during the period
commencing on November 1, 1985, and ending on October 1, 1990.

Borrower further promises to pay interest on the
outstanding unpaid principal amount hereof, as provided in the
Loan Agreement, from the date hereof until payment in full hereof
at the per annum rate of two and one-half percent (2-1/2%) in
excess of the rate of interest publicly announced by Bank from
time to time at its Reference Rate with any changes in the
Reference Rate to be effective as of the effective date announced
by Bank of such change (which effective date shall not be prior
to the date of such announcement). Interest shall be payable
monthly in arrears not later than the first day of each calendar
month for the preceding month beginning November 1, 1985, and
shall be calculated on the basis of a 360-day year for the actual
number of days elapsed.

If payment hereunder becomes due and payable on a
Saturday, Sunday or legal holiday under the laws of the State of
California, the due date thereof shall be extended to the next
succeeding business day, and interest shall be payable thereon
during such extension at the rate specified above. Checks,
drafts or similar items of payment received by Glenfed shall not

347-9 093085JD



constitute payment, but credit therefor when earned shall, solely
for the purpose of computing interest earned by Glenfed, be given
on the date the same is honored by Glenfed's depository bank and
final settlement thereof is reflected by irrevocable credit to
Glenfed's account in such bank. In no contingency or event
whatsoever shall interest charged hereunder, however such
interest may be characterized or computed, exceed the highest
rate permissible under any law which a court of competent
jurisdiction shall, in a final determination, deem applicable
hereto. In the event that such a court determines that Glenfed
has received interest hereunder in excess of the highest rate
applicable hereto, Glenfed shall promptly refund such excess
interest to Borrower.

The principal and all accrued interest hereunder may be
prepaid by Borrower, in part or in full without fee or penalty.
If less than the full amount of principal and accrued interest is
prepaid, the amount paid shall be applied in the following order
of priority: (a) first to any costs, charges or fees owed by
Borrower pursuant to the Loan Agreement and the other Loan
Documents; (b) second to all accrued, unpaid interest hereunder,
and (c) then to principal installments hereunder, including the
final installment, in the inverse order of their maturity.

Upon and after the occurrence of an Event of Default or
a termination of the financing pursuant to subsection 3.1 of
that certain Loan Agreement executed by Borrower and The First
National Bank of Chicago, of even date herewith, this Installment
Note may, at the option of Glenfed, and without demand, notice or
legal process of any kind become immediately due and payable.

Except as otherwise agreed in the Loan Agreement or
provided herein, payments received by Glenfed from the Borrower
on this Installment Note shall be applied first to the payment of
interest which is due and payable and only thereafter to the
outstanding principal balance.

Presentment, protest and notice of nonpayment and
protest are hereby waived by the Borrower.

This Installment Note shall be interpreted and the
rights and liabilities of the parties hereto determined in
accordance with ,the laws of the State of Illinois. Whenever
possible each provision of this Installment Note shall be
interpreted in such manner as to be effective and valid under
applicable law, but if any provision of this Installment Note
shall be prohibited by or invalid under applicable law, such
provision shall be ineffective to the extent of such prohibition
or invalidity, without invalidating the remainder of such
provision or the remaining provisions of this Installment Note.
Whenever in this Installment Note reference is made to Glenfed or
Borrower, such reference shall be deemed to include, as appli-

-2-



cable, a reference to their respective successors and assigns.
The provisions of this Installment Note shall be binding upon
Borrower and its successors and assigns, and shall inure to the
benefit of Glenfed and its successors and assigns.

ATTEST: CALUMET STEEL COMPANY

_
Title Title

-3-



EXHIBIT D TO
LOAN AND SECURITY AGREEMENT

DATED OCTOBER 1, 1985

LIENS, CLAIMS, SECURITY INTERESTS
AND ENCUMBRANCES AGAINST THE COLLATERAL

Attached.
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EXHIBIT D
to

LOAN AND SECURITY AGREEMENT
dated

__, 1985

Liens, Claims, Security Interests and
Encumbrances Against the Collateral

None, except:

1. Liens and Security Interests of Glenfed Capital
Corporation ("Glenfed"), granted pursuant to that certain
Loan and Security Agreement, of even date herewith, between
Borrower and Glehfed, and that certain Mortgage, of even date
herewith, executed by Borrower and delivered to Glenfed.

Financing Statement No. 35948, filed with the
Recorder of Cook County, Illinois on July 2, 1979 by FNB
Financial Company, and continued on June 15, 1984, covering
inventory, accounts receivable, contract rights, other
personal property related to the foregoing, and property,
real or personal, tangible or intangible, in which The First
National Bank of Boston has or acquires a security interest
or which is in or comes into the possession of the Bank,
proceeds and products of the foregoing, and any payments due
from the Bank to the Debtor (to be released) .

/£. Financing Statement No. 36317, filed with the
Recorder of Cook County, Illinois on September 2, 1980 by FNB
Financial Company, and continued (in the name of BancBoston
Financial Company) on July 23, 1985, covering machinery and
equipment, accessories and parts, materials handling equipment,
office furniture, furnishings and fixtures, inventory,
accounts receivable, contract rights, other rights to the
payment of money relating to the foregoing, books and records,
instruments and documents, general intangibles, any property,
real or personal, tangible or intangible, in which Secured
Party has or acquires a security interest or which is in or
comes into the possession of Secured Party, additions,
substitutions, accessions and proceeds of the foregoing, and
all amounts at any time due from Secured Party to Debtor (to
be released) .

_ Financing Statement No. 81 U 25783, filed with
the Recorder of Cook County, Illinois on July 1, 1981 by The
First National Bank of Boston, covering machinery and equip-
ment, accessories and parts, materials handling equipment,
office furniture, furnishings and fixtures, inventory,
accounts receivable, contract rights, other rights to the
payment of money relating to the foregoing, books and records,

-5-



instruments and documents, general intangibles, any property, ...
real or personal, tangible or intangible, in which Secured- : -
Party has or acquires a security interest or which is in or
comes into the possession of Secured Party, additions,
substitutions , accessions and proceeds of the foregoing, and
all amounts at any time due from Secured Party to Debtor (to
be released) .

5. Mortgage No. 26807120, dated September 28,
1983, executed by Borrower and delivered to The First National
Bank of Boston, and recorded with the Recorder of Deeds of
Cook County, Illinois on October 4, 1984 (to be released).

Financing Statement No. 21215, filed with the
Recorder of Cook County, Illinois on July 17, 1985 by Franklin
Steel Company, and assigned to FNB Financial Company, covering
inventory, accounts receivable, contract rights, other rights
to payment of money related to the foregoing, machinery and
equipment, accessories and parts, materials handling equipment,
office furniture, furnishings, and fixtures, other personal
property related to the foregoing, and proceeds of the
foregoing (to be released).

7. Mortgage No. 27306158, dated September 11,
1984, executed by Borrower and delivered to Franklin Steel
Company and assigned to BW Steel, Inc., and recorded with the
Recorder of Deeds of Cook County, Illinois on October 23,
1984 (to be released).

Financing Statement No. 1558972, filed with the
Secretary of State of Illinois on July 2, 1981 by The First
National Bank of Boston, covering machinery and equipment,
accessories and parts, materials handling equipment, office
furniture," furnishings and fixtures, inventory, accounts
receivable, contract rights, other rights to the payment of
money relating to the foregoing, books and records, instru-
ments and documents, general intangibles, any property, real
or personal, tangible or intangible, in which Secured Party
has or acquires a security interest or which is in or comes
into the possession of Secured Party, additions, substitutions,
accessions and proceeds of the foregoing, and all amounts at
any time due from Secured Party to Debtor (to be released).

S\J3. Financing Statement No. 1750622, filed with the
Secretary of State of Illinois on May 17, 1983 by Decision
Data Computer Corporation, covering one 6703-25 Matrix Line
Printer.

Financing Statement No. 1912977, filed with
the Secretary of State of Illinois on September 17, 1984 by
the First 'National Bank in Chicago Heights, covering one
Thermecupe Ladle Heating and Drying System.
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Financing Statement No. 2021904, filed with
the Secretary of State of Illinois on July 15, 1985 by
Franklin Steel Company, and assigned to FNB Financial Company,
covering inventory, accounts receivable, contract rights,
other rights to payment of money related to the foregoing,
machinery and equipment, accessories and parts, materials
handling equipment, office furniture, furnishings, and
fixtures, other personal property related to the foregoing,
and proceeds of the foregoing (to be released).

Financing Statement No. 2040328, filed with
the Secretary of State of Illinois on September/Q^ 1985 by
Franklin Steel Company, and assigned to B.W. Steel, Inc.,
covering inventory, accounts receivable, contract rights,
other rights to payment of money related to the foregoing,
machinery and equipment, accessories and parts, materials
handling equipment, office furniture, furnishings, and
fixtures, other personal property related to the foregoing,
and proceeds of the foregoing (to be released).

4\3 . Financing Statement No. 1471561, filed with
the Secretary of State of Illinois on September 2, 1980 by
FNB Financial Company, and continued on July 22, 1985 (in the
name of BancBoston Financial Company), covering machinery and
equipment, accessories and parts, materials handling equipment,
office furniture, furnishings, and fixtures, and additions,
substitutions, accessions and proceeds (to be released).

/\14. Financing Statement No. 1322709, filed with
the Secretary of State of Illinois on July 2, 1979 by FNB
Financial Company, and continued on June 14, 1984, covering
inventory, accounts receivable, contract rights, rights to
payment and other rights in personal property related to the
foregoing, any property, real or personal, tangible or
intangible, in which The First National Bank of Boston has or
acquires a security interest, or which is in or comes into
the possession of the Bank, proceeds and products of the
foregoing, and all amounts due from the Bank to the Debtor
(to be released) .

'[IS. Financing Statement No. 1952532, filed with
the Secretary of State of Illinois on January 10, 1985 by
Decision Data Computer Corporation, and assigned to General
Electric Credit Corporation, covering one 37611-01 Printer,
and one 5751-01 Cluster.

16. A Lease between Borrower, as lessor, and
Century Steel Company, as lessee, covering a furnished
building on the far northwest corner of Borrower's property
at 317 East Eleventh Street, Chicago Heights, Illinois, and
an accompanying easement for ingress and egress.
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17. A Lease between Borrower, as lessor, and
Staeffer Chemical Company, as lessee, covering a portion of
the parking, lot on the far southeast corner of Borrower's
property at 317 East Eleventh Street, Chicago Heights,
Illinois.

-8-



EXHIBIT E TO
LOAN AND SECURITY AGREEMENT

DATED OCTOBER 1, 1985

LOCATIONS OF COLLATERAL, RECORDS
CONCERNING COLLATERAL, BORROWER'S PLACES
OF BUSINESS, MORTGAGEES AND LANDLORDS

Locations of Collateral;

None, except:

1. 317 East Eleventh Street
Chicago Heights, Illinois 60411

2. H. H. Howard
4837 S. Kedzie
Chicago, Illinois 60632

3. T.C. Industries
Route 31 North
P. 0. Box 477
Crystal Lake, Illinois 60014

4. Universal Metal Service Corporation
166533 S. Canal Street
South Holland, Illinois 60473

Landlords:

None.

j
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EXHIBIT F TO
LOAN AND SECURITY AGREEMENT

DATED OCTOBER 1, 1985

OTHER CREDITORS OF BORROWER, PENDING
JUDGMENTS AND LITIGATION, LABOR CONTRACTS

Attached.
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EXHIBIT F
to

LOAN AND SECURITY AGREEMENT
dated

, 1985
Other Creditors of Borrower; Pending

Litigation; Labor Contracts

Other Creditors of Borrower

1. First National Bank of Chicago ("First National"),
for loans made pursuant to that certain Loan and Security
Agreement, of even date herewith, between Borrower and First
National.

2. Borrower's Pension Plans, the liabilities of
Borrower to which are more particularly described on Exhibit J.

3. Worker's Compensation Claims [see attached
Schedule].

Pending Litigation

1. Calumet Steel Company v. 'Boston Mutual Life
Insurance Company, No. 84 CH 10308, Circuit Court of Cook C6unty,
Illinois. Borrower suit seeks approximately $200,000 in
disputed excess insurance coverage for Borrower's employee health
care plan.

2. Calumet Steel Company v. The Swanson Company,
85 MI 026571. Claim seeks ? 1 4 , 0 0 0 . " * '

3. Pending Workers Compensation Claims [see attached
Schedule].

Labor Contracts

1. A labor contract between Borrower and United Steel
Workers of America, Local 1027, effective July 1, 1984 and
expiring June 30, 1987.

349-15 093085MGE



EXHIBIT G TO
LOAN AND SECURITY AGREEMENT

DATED OCTOBER 1,1985

FORM OF LENDER'S LOSS PAYABLE ENDORSEMENT

Attached.

BKS5-36 093085



Form .of..Lender' s Loss Payable Endorsement

ENDORSEMENT

LENDER'S LOSS PAYABLE CLAUSE

Attached to and forming part of Policy No.
of the ' issued at its Agency
to . ("Insured"). Dated .

Loss, if any, under this policy shall be payable to The
First National Bank of Chicago, whose address is Two First
National Plaza, 20 South Clark Street, Chicago, Illinois 60670
and Glenfed Capital Corp., whose address is Three First National
Plaza, Fourteenth Floor, Suite 45, Chicago, Illinois 60608
(collectively, the "Lenders"), as lenders, mortgagees or trus-
tees, as their interest may appear. • ,-j

It is understood that Lenders now have or will acquire
from time to time an insurable interest in certain property
insured under this policy as established by warehouse receipts,
bills of lading, documentary or other written evidence.

This insurance, solely as to the interest therein of
Lenders, shall not be impaired or invalidated by any act or
neglect of the Insured, mortgagor or owner or the within des-
cribed property, nor by any change in the title or ownership of
the property, nor by the occupation of the premises wherein such
property is located for purposes more hazardous than are per-
mitted by this policy; provided that in case the Insured,
mortgagor or owner shall neglect to pay any premium under this
policy, Lenders shall, on demand, pay the same.

Provided, also that Lenders shall notify this Company
of any change of ownership or occupancy or increase of hazard
which shall come to the knowledge of Lenders and, unless per-
mitted by this policy, it shall be noted thereon and Lenders
shall, on demand, pay the premium for such increased hazard for
the term of the use thereof; otherwise, this policy shall be null
and void.

This Company reserves the right to cancel this policy
at any time as provided by its terms, but in such case this
policy shall continue in force for the benefit only of Lenders
for thirty (30) "days after written notice of such cancellation to
Lenders at the addresses set forth above and shall then cease,
and this Company shall have the right, on like notice, to cancel
this agreement.

Whenever this Company shall pay Lenders any sum for
loss or damage under this policy and shall claim that, as to the
Insured, mortgagor -or owner no liability thereof existed, this
Company shall, to the extent of such payment, be thereupon
legally subrogated to all the rights of the party to whom such
payment shall be made, under all securities held as collateral
for the debt, or may, at its option, pay Lenders the whole
principal due or to grow due on the debt with interest, and shall
thereupon receive a full assignment and transfer of the debt and
of the mortgage and of all such other securities as evidence the
interest of Lenders in the within described property; but no
subrogation shall impair the right of Lenders to recover the full
amount of their claim against the Insured, mortgagor or owner.



All other terms and conditions of the policy which this
Endorsement is attached and of which it is a part, remain
unchanged, which other terms and conditions include the limit(s)
of liability named in the policy and the conditions of any value
Reporting, Full Reporting, Total Insurance, Coinsurance, Reduced
Rate Contribution or Average Clauses incorporated therein or
attached hereto.

It is hereby understood and,agreed that (i) the policy
to which this Endorsement is attached will not be changed in any
way which may affect Lenders' rights under this policy without
prior written notice to Lenders at the addresses set forth above
and (ii) that the Company will provide Lender with written notice
at such addresses of any expiration of this policy or any failure
by the Insured to renew this policy at the relevant intervals
under the terms of the policy within five (5) business days of
such expiration or failure to renew.

Agent



EXHIBIT H TO
LOAN AND SECURITY AGREEMENT

; . . DATED OCTOBER 1, 1985

FINANCIAL STATEMENTS OF BORROWER

Attached.
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rfG" /VLJfP' Monthly Financial Statements

August 1985

Financial Trend Summary

Summary of Operations

Balance Sheet

Source & Use of Funds - First Eight Months 1985

SELLIHG SHORT-

"We strengthened our bal-
ance sheet. We're printing
it on plastic."

THE WALL STREET JOURNAL

Nfcw

"The whole is equal to the sum of
its parts - until you add the

finance charges."



Steel Production
L> Million* oi Ton*

IP

II
11H3 I 1984

PRODUCTION of raw steel fell to 7,009.-
672 tons in July from 7,291,566 tons in June,
the American Iron and Steel Institute re-
ports. •
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BW STEEL, INC.

~— 7~— ...... •• . COMMENTS •• ; _.';•--;

August 1985

SALES '• • . ~" ...... ~~ ..........
Dollar volume 7% over forecast — both units exceeded plan. . .

INCOME

Vacation shutdowns over — normal operations resumed at Franklin with excellent
results from volume and continued productivity improvement ... at Calumet,
night only operations serve to minimize impact of continued intense competi-
tion selling at 1980 prices. - ........

Each unit bettered forecast with a consolidated pretax of. $135,000 vs. $103,000
estimated, and $(18,000) loss in '84 for August.

Compared to the annual Business Plan as of November 15, 1984:
($000)
Pretax First 8 Months

1985 Plan 1984

Calumet $(349) "$ (422 ) $(1 284)
Franklin 862 872 880

. ._ .............. . ..... .....BWSI. ..... $ 5 1 3 $ 4 5 0 $( 404)

The next few months will tell the tale of '85.

ASSET MANAGEMENT -

Turnovers lower on volume dip. •-

. Loan balances comparing months' end unchanged.

Unit- balance sheets reflect the recording of the dividend declaration by .
Franklin Steel Company and the merger of BW Steel into Calumet Steel Company
on a pro forma basis for comparative analysis purposes.

OM:9/17/85
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($000)
BW STEEL, INC.

SOURCE AND USE OF FUNDS

Eight Months 1985

Operations:

Pretax Income or Loss

Depreciation & Amortization

Capital Expenditures & Leases

Capital Asset Disposals - Net

Trade Receivables - Net

Other Receivables

Inventories

Other Assets

Accounts Payable

Accrued Expenses

Operations

Net Flow:

Debt Structure:

Revolving Credit

Term Loans

Inter-Company Advances

Stock Redemption

Net Change Debt Structure

Cash and Securities @ 1/1/85

Calumet Steel

Source Use

$ $ 349

647

47

192

3

693

14

] 434

268

$1 803 $1 844

$( 41)

$ $ 142

300

337

60

$ 337 $ 502

$(165)

Frankl in Steel

Source Use
$ 862 $

589

4

1

230

52

334

$2 071 $2

$(341)

$ 105 $

$ 105 $

$(673)

725

201

177

309

412

416

337

25

778

SOURCE
OR (USE)

$ 485

513

1 236

( 772)

4

(1 009)

233

516

38

(1 743)

602

(. 382)

( 37)

( 716)

-o-

( 85)

( 838)

Cash and Securities @ 8/31/85 $( 735)

JM:9/13/85
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a

CALUMET STEEL COMPANY

COMMENTS Statement 1

-.-August 1985

SALES - -

Dollar sales exceeded forecast by 8% on greater tonnage shipped with average
selling prices slightly higher than expected . . . mix.

NEW ORDERS

Down from July to 3,783 (vs. 4,150 net shipments) due to reduced buying by
Service Center adjusting their inventories. Through 8 months, new order
bookings down 14% (in tons) while shipments off 8% = lowered backlog.

OPERATIONS

Both Steelmaking and Hot Rolling operated for the entire month at night
only, one shift on 8 - 10 hours, using 93% off-peak power at cheapest rate.
Billets were produced well below budgeted cost; but, Rolling Mill with
higher proportion of fixed cost ran $84,000 over budget on 4,073 tons
(greater than the net loss for the month). Increased productivity, lower
natural gas usage, and greater reduction of fixed overhead needed to mini-
mize Rolling Mill variances. Employment down 45 persons with related
costs declining . . . more to go.

Loss of $74,000 was less than forecast . . . to-date loss was $935,000 less
than 8 months '84, and better than Business Plan.

ASSET MANAGEMENT

Turnovers about the same. Inventories to go down another notch in September.

JM:9/13/85
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BW S T E E L . I N C . Statement 1

Subs i i j i d ry Franklin Steel Company ' :

MONTH OF August 1985

MONTHLY STATEMENT COMMENTS

Sales in August exceeded the prior year by seven percent, which patterned
the increase on a year-to-date basis. Dollar activity for the first eight months
was also in line with the Business Plan.

Product shipments have established a new record for the year-to-date, topping
the previous record established in 1984.

8 Mos. 8 Mos.
1985 1984

Rebar 16,960 Tons 11,519 Tons
Farm Posts 15,382 14,549
Highway Posts 15,184 14,274
Merchant 12.854 14,323

Totals 60,380 54.665

Order ent ry in Augus t was 7,259 tons"—an increase of 16% over both July and
Augus t of 1984.

Pre-tax^results in Augus t were ahead of both forecast and the prior year as
the result of higher volumes.

Month of Augus t
1985 1984

Actual Forecast Actual

Tons Shipped 7,929 6,895 7 ,447
Tons Produced 8,503 7,728 8,451

12" mill productivity gains—as defined in the following tabulation—are permitting
the desired response to the increasing customary tendency to order only when
needed and simultaneously demand expedited delivery.

Eight Months
1985 1984 % Change

Tons Produced 61,465 57,352 7 . 2 %
Mill Hours 2 ,778.5 2,836.0 ( 2 . 0 % )

. Tons-per-Hour 22.12 20.22 9 .4%

The current ratio of 1.89:1.00 at A u g u s t 31st was an improvement over the
1.84:1.00 one year ago.



Augus t Sta tement Comments
Page 2

Bank debt also showed a measure of improvement.

(ODD's Omitted)

Revolver (Net of Inter-Co.)
Term Loan
Mortgage Loan
IRB - 1981
1KB - 1984 •

August 31, July 31, August 31,
1985

$ 634
350
759
498
420

$2,661

1985

$ 749
350
768
498
424

$2,789

1984

$1,123
550
872
712
-0-

$3.257
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Ĉ-

C.'

—̂

..
In

te
re

s
t 

In
co

ni
n

r*

CO

CO

CNJ

LO
O

LO

CNJ

C.
u-

0
G

LLJ

CJ

CJ

=

~

m

CNl

CC

c
LO

LO

m
cc

cc

i.
CD
C

fC

cr

0
CC

1

00
0
i-

4-1

~~

-r

CC

LO

CNJ

C

CNJ

^

CT>

I
C.

O
CJ

s_
c
c

*-•
on

F

C
^

•̂

^

£

LT

•3-

rr
LT

i ri

-C

-̂ "Si

O

CNJ

CNJ

' '

CD
CO
cr/

CNJ

LU
X

h-
LU

LLJ

LJ-l

cf

5
r-

CTi

in
LD

^~

LO
CNJ

VO

CT

CNJ

C/l
d;
x

ij—

"3

JC

J2
X

cr

I—
L^
<

\

/

CT

^

CN.

T
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Licenses:

None.

EXHIBIT I TO
LOAN AND SECURITY AGREEMENT

DATED OCTOBER 1, 1985

LICENSES, PATENTS., (AND APPLICATIONS)
COPYRIGHTS, TRADEMARKS AND TRADE NAMES

Patents (and Applications:

Title

Start Up System for Continuous
Casting Mold

Continuous Casting Mold
Level Control

Continuous Casting Mold
Level Control

Start-Up System for Continuous
Castings Mold

Method of Controlling Molten
Metal Height in Continuous
Casting

Registration
Number

Canada 937,023

Canada 938,078

U.S. 3,670,801

U.S. 3,677,333

U.S. 3,783,932

Copyrights;

None.

Trademarks and Trade Names;

None.

BKS5-36 093085



EXHIBIT J TO
LOAN AND SECURITY AGREEMENT

DATED OCTOBER 1, 1985

LETTER CONCERNING PENSION FUNDING
WAIVERS AND DEFERRED OBLIGATIONS

Attached.

BKS5-36 093085



EXHIBIT J

to

LOAN AND SECURITY AGREEMENT

dated , 1985

Borrower's Unfunded Pension Plan Liabilities

Calumet Steel Company (the "Company") maintains the
following two Pension Plans:

Calumet Steel Company Employees' Pension Plan and
Trust ("Salaried Plan")

Calumet Steel Company Hourly Employees' Pension
Agreement ("Hourly Plan")

In June, 1982, a request was filed for a complete
waiver of the minimum funding standard with respect to both
Plans, for the plan years ending December 31, 1981 and
December 31, 1982. On January 19, 1983 the requested waivers
were granted by the Internal Revenue Service. As a result of
those waivers, the contributions due by September 15, 1982
(for 1981) and September 15, 1983 (for 1982) were not made
on those dates but must be amortized over 15 years, with
interest. A copy of the letter granting those waivers is
attached hereto as Exhibit J-l.

-In June, 1984, a request was filed for a complete
waiver of the minimum funding standard with respect to both
Plans for the plan year ending December 31, 1983. On July 11,
1985, the requested waivers were granted by the Internal
Revenue Service. As a result, the contribution for the 1983
plan year due by September 15, 1984, was not made but will be
amortized over 15 years, with interest. A copy of the letter
granting the latter waiver is attached hereto as Exhibit J-2.

On September 16, 1985, the Company made partial
contributions to both Plans equal to the current amount due
in order to amortize the previous waivers, plus 10% of the
contribution due for 1984, as follows:

Salaried Plan
Hourly Plan

Total
Contribution Due

281,738
750,829

Amount
Paid 9-16-85

119,675.80
307,268.50

Balance

162,061.20
443,560.50

-13-



On that same date, a request was filed with the Internal
Revenue Service for waiver of the minimum funding standard
with respect to the balance due to the Plans, but on a —
special rapid amortization basis. A copy of the request is ""•"..
attached hereto as Exhibit J-3. The Company proposed that,
in each of the next succeeding nine months (beginning in
October 1985), the Company would contribute to the Plans
an additional 10% of the contribution due for 1984 ($18,006.80
to the Salaried Plan and $49,284.50 to the Hourly Plan).
The requested amortization would result in the full contribu-
tion for 1984 being made prior to July 1, 1986.

Prior to filing the waiver request for 1984,
informal conversations were conducted by the Company's
accountants with staff members of the IRS National Office
Actuarial Division (the division which responds to waiver
requests) concerning the likelihood of the Company receiving
the requested waivers. We were informed by the accountants
that the IRS reaction was favorable.

The failure to make the full contribution due to
the Plans on September 16, 1985 resulted in the occurrence of
a reportable event under Section 4043(b)(5) of ERISA. As
required under PBGC regulation §2615.3, notice of the occur-
rence of such reportable event will be given to the PBGC no
later than October 15, 1985.

-14-


